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't s, : Fb,~ik ??. Wre 110 plni otl)dtterShip uf network fac~lities, but no switching and 

~ z , ~ ~ ~ ~ ~ T - ~ . ; s ~ ~ + c : A ~ s  frB~;f l$ra3ij  t ~ a v ~  b ~ e n  transferrec! from the E30C to the 272 Affiliate. 'ii; 

1". 4.dG2s;t*5~aq~ f : T l ~  BOl; i9 msrr'rtar~ng asset transfers on an ongoing, quat"rerly basis to 

*&-~%J.L~"W i;:il%gi3~*~tfc& k~f151 $@jafafl 2T2(tr)(l j. 

2 , k l x h t , f ~ t  ;:'?;tthjl I)'$ requrraments include additional rules associated with the 

;:*kv~~?,?;*%df*-s? ~f txfb:153tr<3n, irqstallwti~r"rnd rnair~tenance ("Ol&M") fcrnctions. Neither the 

+:$!,: w 5 o  ,viF ijtR$Ttif ~ ~ # $ B O F  affifiata padarms any Ol$M functions associated with the 272 

.4W%iaar$ 6~igrcXlrng ;rsd 1ransrwi3sican facilities. Similarly, the 272 Affiliate does not 

pk~f%$ia. 4jsl;%~$i<~rug ao$~ci2ted with !ha BOC facilities. To ensure Qwest continues 

'~t*@wg rgt;y3fem~rrt, kf~e SSBN~CGS (fl~mpany conducted extensive one-on-one 

Tr%in<%%Q i ~ r i f k  $@f;x~j~tt>qiafaty fifty N ~ t w r a r k  dspartrnent leaders. 

2 &eg:::l6~a1 BZ(bjf2) = &sparat@ Books, Re~ords, and Accounts 

31-rki.f;un 2F2{\2)[2) reguirea that the BQC maintain separate books, records, and 

2 4 , ~ 2 + 4 ~ * ~ 4 1 r  fi"y:btfi fft4 $72 AZ'rif!ai~ in t t h ~  manner prescribed by the FCC. The BOC and the 

;;?3 2aPiil,&a + ~ t ' g ~  $afs~f~l@ iagal antitias and as such the accounting records of the two 

cr-.r.*?;,t*$ dY?$ tb2.,>$ g,:$mm"?yI~Q, 

"it;* At,)$: ;ierkc,f the 272 AMtista rrraintsirl separate Charts of Accounts. The BOC 

- ,-- '-+.ii 'IPC ..r &~:cixiw&, tvbich is tmsed or? the FCC's Uniform System of Accounts for 

iai8;l,;!r"rr~~q.t~~t::ft~~~~t~ C:;:OIII~RO'IIBS ("U$QA"), is attached as Confidential Exhibit MES- 

$#?;$ $us$rtt"r Urungtiny's affidavit for a copy of the 272 Affiliate's Chart of 

2%- : :,;-is FSZ& 
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$ r f ~ i r  BQC 3 and the 272 AR1latc;'s general ledgers are completely separate; they 

Z-D 

,P &(@B ~ s i j t - i ~ t  $I :Q~%~s~zTB~ fsliawing the! merger. The 8 0 C  continues to use the same 

B -2~oarsi ~~y&p~r dof%%;uaft$ Ithat tt used before the merger. The system is located in 

4 -!.- ;-;#2?5~3$~. Caf;<>r2da, Tf' l~j  2'12 Affiliate atso continues to use its pre-merger accounting 

i $i+%kten ant:f i;arssraf fedgar, w h i ~ h  is located in Arlington, Virginia. In addition, the 

'w%$i~r. 3+$%6?7i"r$ f5r \!.I#? two c~~wpanies are separate, Thus, the 272 Affiliate and the 

f t3tJC isga s*jg;'ar.l~tk% :gcc;aontlng software maintained in sepilrate locations. 

& !%$k@~~'t gonsraf?~ ara trt place to ensure separation between BOG employees and 

f2 &R$aag~ tgmp'iay~$@a, and t~ make sure that employees of each entity cannot obtain 

? utt&ca%% h=2 :ha urr-lar'3 infurmatirun systarns. Specifically, each employee of the Qwest 

$ 3  .;anspy t?f ~so-f1"tp8nu@s s.$ requirad to be assignied a unique User ID. Once a User ID is 

i,' Y*+$$tst$$J, t h ~  A R ? ~ ! o ~ @ B  ~ u b m i t ~  a requost form, signed by his or her supervisor, for 

i .I 3 - w $ ~ ~ ~ B I * J $  tirg iaystem csntml group before accet;s is granted to any specific financial 

C P J =  $ @  if $ha ampluyee has a job raquiring access to specific systems, the control 

f :"%+&i{b 3 : ~  % ~ ~ ~ ~ b ! ~ ~ i  tha Q~?IP~OYBB'B USQT ID 10 access the particular data sets or applications 

6 t j  ; $  Sy$hft$trt sdita arts entity-specific, requiring that, when accessed, a system 

Y ?  3:2rpwb as%a only ~f ths correct combinations of User ID, entity code, and account and 

7 %  r+&$sigjt+c qdi t l t l t tu  code are .~~nterud. Additinr~al system edits are designed to provide 

n%earatrr:yF~$ c a ~ i r ~ f s  based on the iilformation and reporting needs of the entity; 

8';s 9::gf~d%iwe ilalds that, are valid and have meaning For one entity may not be valid for 
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I 
1 ih -- 

tpei% c.*:-rz?bin,jt&n a~ sysaern security, controis arrd procedures ensures i 
I "- -+ ~ , i ; ~ ~ ~ v ~ e ~ * ~ ~ : + : d  !:it $$351f11:g ~ a ~ t r l  ~ m p a n y  to have its own books, keep its own records, 

G~J-V? %if-& ,~w5 C~13.1t at ACGUM~~S,  At the same time, processing on common 

=-& ? ? ~ ? ~ ~ L ~ ~ * R % * , F I + ~ ~ >  frni+nciul aystems permits consolidated reporting at the Qwest 

" 4~,im~@+~~~*c;%t~ttj~% in$@rnstraf?$Al t n ~ , ,  jevr?.l if3 required for Federal and State tax and 

xi %+r-yi-'I!+~q ;pkQ ~ ~ x & $ J ~ ~ Y < ~ @  @ Q M ~ ~ S S ~ Q ~  ("SEC1') purposes and is an acceptable practice 

r'. . k~w-$@$f :i@;,gP2fi 272 

5 
*$ ?-ai;*? BQC kuowa Gar~erelly Aec~~pted Accounting Principles ("GAAP"), including 

$. $i--;~:+%.& ,;aq,o~jnzq2";j b pfnpsrly wcord expenses in the period incurred. The audit 

e-6 iptr3+x+ f t ;a  !>$~;f@ s ax;lternaj aufjitars, Arthur Andersen, confirms that the BOC follows 

t9=: :&I&P ?-$? -ail cns&f&>rr~! ~fs!~pactg. 8e8 Exhibit MES-272-4, the Report of Independent 

t2 PgS$;lig $Ag; t~ fg ,~ r t t$~ t fg  ilfq~j with the QWBS~ Corporation Annual Report ?OK for year 2000 

"* " f f ~  +3aC: a!%;> Ir,,fla#a regulatory accounting rules as required by the FCC. The BOC's -"I 

5 4  Pi%dd3~,% ' q ~ r ~ i r f i i & ,  ;392d ~ ~ Q C Q C I I S ~ S  air@ rnaintain~d in accordance with USOA, Part 32.27, 

k $  +stir% P.QF$ &a 9S:;'i, &r~a&igrt  of. CcrsXljl. In the past, the FCC's Part 64 and CAM audits 

%& I~~,;~Icv r";s~yet b ~ g ~ f i , q t $  ,j; finding that ther 130C was not following G M P .  Biennial reports 

7 :  ~ ~ r s  ~ 4 ~ 4 %  $2t3%$btiiciy .(,ti3 Uts FCC",'$ Aukomatad Rsporting Management Information System 

A%$Y2!y di*$ti age i$q~r;~mp#nigd by the rapart of independent accountants, Arthur 

arlqetsqfi, r, r. p (*&uZPlur Andersan"), which also has found no material departures from 

- ,* , < , , " -.-"- -,.--. .* 

1$f+i?~t673f. $i;ixxJ~rd P~QC&CIP)TBG far Rier~nial Audits Required Under Section 272 
- =? ;%a a3mf%'aqr.ii~i3t~~n~ Act of 1934, As Amended, As of December 16, 1998. 
i Tb@fitkai Pu~caduras") at Objective I t ,  Procedure 4 .  
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> ? I d  a # <>Z , %'- . ,*I 
, r ~ &  3 . $.a~2' . n r b % ~ ?  - -'* GX ?t1~:;qfi@$i9s':?anl Ptjbiic Ac~auntants tt*~at was filed with the FCC 

a7(jf,~.1gc;; 4 3 : > k  ~ a x r + + i f i  a .pi, 5.t z$$:;$ ai$ag::ha& ~3 Exhjbtt M%S-;l?2,-5, 

.::.+hi i s~ ' ' -~ l  " . ~ 4  $@fq;iray .da~lif~ggrt$j 42Gt: aafflliata transactions in 2000 due to the 

, , '?."w$ f$<)G z@t$ wgc~ue $1 5M of rscgivablcts fram QCC far 2000. No 

+j,;.-b;$&a &l*itgy+ ,:s*ar% ?qp g ~ a f Y ; " 4 t ~ i ~ ~  !a fJC;S> in tfjoQ 8% they bad not yet been identified. 

z ;  - . %  +>I! S . ~ T ~ I T S % $ ~ C ~ ~ Q ~ I B ,  the BOG hir~?d Arthur Andersen (AA) as 

~ , ~ ~ ~ # i ~ - g , 3  vax ..<+ rh&an-iaqty. :f@l to wtiik u r rd~r  the directiorl of BOC management" to 

, ~ ~ ~ ~ ~ : % ~ e g ~ y ~ g  I I + , + $ P ~ ~ ~ P  146 :jarfat@wiawa Ybresn interviews identified transactions 

:&I+Y&. $$fie @f$$ f&# $7:: Agifiafs beck ta the merger date, and Ihe transactions 

~~~~+f i~&,w& w~,ie & ~ - : l ;  ~d#%t$ +4& i~ttgglest in 2BQY, 

?pr& * i ~ 3 & + ~ k  t$r J~&3t% L- $ % r ~ n ~ t i t t g  ~i~~e;i~~b(l : l$ the ncenunting practices of the 272 

, 5% i 4 4 ;rnd athark ~ ~ v i i j ~ n ~ s  that establishes that the 272 

~ j * ~ t t ~ b  h; :,+-k~% E T ~ . ~ W @  IIOG i+carunt$ are separate from those of the BOC. 

l , , , , -  - - x r  

- . I I~$~ i i t t g t~~  of Acctsidnting K~tquir~nrnents and ARMIS Reporting 

: * ~ ~ g ! ~ ~ d i s ~ + ~ ~ * ~ ~  fc$f t s r e t ~ b t ~ i  a,ocai Excl~ar~ge Carriers: Phase i, Report and Order, 
- * . A ., 4, *& v% 
G,; tp-~ksw? ?%a +wibF~a, F@2 33QF78, 45 FCC RCU' 8690 (rel, Mar. 8, 200O), the FCC 
t ~ ~ * ~  ;. g#fi+r.i, tn@ @f~lrPhl'a~"o ot :.dlcf.tii:~alng an attagt etiarr?inatian or financial audit every 
., &as. 

, J ~  ,,,, $- % <-re *.,,, % J %al.~+g @a pwr 'rvis-year psrrod. The rules became effective 
iii ll 

= $ j  &154~3!2 5536~ 65 F~c-1, Rag, 58661 (2QUO), Thus, the audit 
t i  k~ -!m ~ 6 2 ; ~  2Cti30 wltl ba carmbinsd with 2001 and the report will be 

.--;$% 
3-i $"&f ti ., *"4 

,%% ri$'i;p5m$ "543 a$@,rq gtuc$x!xir%>s, t:~ur %rrnply acted as additional professional 
,b-- :A- it.> : sp~ ; i . . d~  *, Lu 73rs 4-=% sg, . --.,a & * > * - 6 i t  +r, I# ~d$f~l;~fytng ~ ? s $ ~ ) I s ~ c ~ ~ D M s  b@tW@0n the eoc and the 272 
i ..s . 
% ;t./z 33.p 
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, . ; " E ? G I : ~ ~  I::$ fE&rptfarn b ~ a k ~ ,  recards, and accounts that are 

1 
, 4 , P,;;;. - '?AS - 2: ?; $+fElil:;ib atrr, &$%<i ~ $ 4 1  ~r,)n'tp\y v+rtk Part 32, Part. 64, and the Accounting 

'i 
s +,,&13, % A  ? a ~ S - p - y k  ye-->\. 2-rtc$ ;Y% ltt?"t6f$ ~a$~ l i re~ r l@nt~  are ~n effect. 

.% *&#:a~s X?24~it%/ $&g~r&tll;a (%tfl~arr~~~ Dir@ic=trsrs, and Employees 

Fr.id$:~~rnn that l k i ~  EIOC and the 272 Affiliate have separate 

. - +  , %  $ 4  T T Q I ~ ?  272 Af i f i f ta f~ '~  ~ f f i ~ e r ~ ,  dire~to l"~ or employees 

drr$ ++.:: ~ . , a i b  -r-i,rg5si:f+ i jy  <&Tfski3y~t$i9 gf t h ~  GOC, ( ~gr  i$ any BOC offtcel-, director, ar 

d d + * ; ~ : , r ~ q f i  yt I l i .5 iiI7'$~i#'fk, ;fi~&~iijt* tjt- ~ M D I Q Y Q Q  of the 272 Affiliate. As long as this 

- - 
2 JW~~~;~ ;&-V~J~*~~ .S~ : , "  l a d  P i f i ~ i ~ ; ~  ::tit apylfa%, na ~ f i i ~ ~ i ' ,  diractor, or employee of the f30C will 

; p+%J3:B+kqgd, s p , 3 : ' p  T-+$ i&~$ ~iiirfk:@t' 6fi~?$~t0f~ emgioyB@ of th@ 272 Affiliate. See Exhibit 

1 1  , - 15 !$ 3 f 4 d,>f ?B& $ k ? f i q ~ h  t4t i$$!R% ant$ J~ldith i, f3rnn~ting.s affidavtt for the officer 

%5 &$ *:,:? t* 
S",> 

bi &,@as!@, $71~a&s"r~arb $@cZi~r~ 211 orders support the view that having 

I -&-)! ..&* ,+- a earnman parent does not violate Section 

! a  *-an Fk<-*i, ?baa: I*%+ $73 &f$li-i3l~'8 @ m g j / ~ ) y ~ ~ ~  ~ P B  paid from separate payrolls. I 

'51?6 kw~'&.66sGtk a - - + " F "  c,?rcf9at$%~fl sf Tha 80C and the 272 Affiliate payroll register's 

, . - ,~-,,iieci 8. %tf4111:j3 @ ~ l  ~ R B  k$;~y~alf ~ r g a r ~ i ~ a t i ~ ~ ) i ,  to ~ n ~ u r @  no zrnplayee appears 
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k 4 . ~ * L L ? ' I Q ~ ~ ~ ~ * ~ Q Q I  gf ah$$ f$OC and t h ~  272 Affiliate offcer lists, and a 

.a c* -* 
; , i - a 2 ~ ~ , A ~ ~ ?  +:s? 7 ~ ; t i f q f i m 4 &  rhst &i,C, s test f t ~  Sactior) 272(b)(3) cnrnpliance. 13 

% 
2 # . .r" { r, I 8~V ,‘ - r--t:i% ?fW'f%. ;3fi@ lidQd3naxatmll tf! anonher, ar frorri one company to another, 

.% ~ ~ * ~ ~ , g q . 7 - ; 3 . ~ ~ ~  ;;? t3w Qk918 aamsly of ai3pty far jobs through a process that is 

'1. T" ; . 1 + ~ & .  I + ..+ I + ~ c E ~ ~ ~ . - % $  b~.;gorr; ge;csg@%s 8~ a_srder f ~ r  an ernpl~yee to transfer From one 

_+ . . a i i r ~ ~ : b ~ ~ . ~ k l ~ I  ~ ~ ~ ~ ~ a ~ ~ q  tqtarci tet~j~n :ray aas&t% txich as pa{$crs, csll phones, etc, and 

ez ' id$i~. ++:i., a { ~ &  ;i.tz%. &?$ahk$Jk{ @$vpIl~ye@% Irq-ansferuing bel,w~en the ROC and the 272 

6--. *. $f;;-p = -, :r.c ,,, $%@fee$1~ thft & ~ r 1 ~ A c ~ ~ u n t 3 n g  SB~BQUBT~S Qrder, Section 272(b)(3) 

5' y 
a -% B #+~c,y'w% #Fit$ &J ar%ii?lgfor, nufn@rrtuc cantrois are in place to help enssure 

L j .kLL4 , , : . i , % , %  ++%Ia$r%&kjan ahsnng takes plsce between the BOC and the 272 

- J *  - " 

rs % ;%+& -Tqes . :+?@zwi%* i,ficfk.li~@' f 1) Z ~ Q  Cod& of Condcrct, which prohibits the sharing of 

3% xi$~+rr5,+i *p&$,ri;esuf;$i'c$~ i z j  &%$fcs pirtj~y t~ g~FPy~i~al(y separate the SQC and the 272 

,- 8 "  & r,. 

" & - z , = . r , ~ w ~ c g ~ $ ~ ~ ? +  h% T$M! A%Iat>@c &@;Iw Ywk for A~f~~) r j za t ian  lJnder Sectiotz 271 of the 
I 

-~ is-k,g~l i :+%$%$~% AeB I@ $jii@~d@ fnwrig~i8~3, jfltwLA1'TIFb SBIYV~CQ in the State of New 
c ,.* u ~ E ~ ~ F ~ ~ ~ & ~ ? ( % ~ ~ ~  ap-4p${2e ;jn$ Q r d ~ r .  @C Dockst No, 99-295, FCC 99-404, 15 
* - 4  -.- 
A b i@;+ ?i$i"3$. 31 {mi i 2 ~ c  22, 19981 j.-@eli Atlantic New York Oreder'l); 

Yi.- , *. ,. r >- U-i i  2 j~ ,+3 -~  L% s-x -~  L t . ~ $  $SIC C~$tnfrflt~f$j~atii~tr?~ Incl, $outhw@stern Ssli Telaphsne Company, 
$flit : : - , l , 7 . 4 Y , 3 ; ? . ~ ~ ~ ~ 5 t t ~ ~  $2f$$ C;f,b-rt~i~unteafz~r~~ Servicss Inc, dlblalSnuthwestern l..ong 
i 3 gbsi~: ;b_ Tkk5fh4;&~it  $3 ij?:$~.-~:g$~rj a7 2 G$ Yn@ T~l@l=af-flmur~i~atiQnS Act of 1996 Ic3 

+ + c ~  a F b , e 7  5% ~ P - ~ & * ~ $ ~ L $ R  T - - -  %f+~*!_,ti'!"aPS $$wtee$ in Texas, Mnmsrandum Opinior? and Order, 
- * - .  d - , -4.., a,! ?*& 5$&-*af5, VCtS1: ofjm;f2fi, if 5 F@fz Rcet 18354, 71 401 (rei, June 30, 2000) 

4 " - 8  

g;**, va*,,  . " ' 23 ++a q2?:.$& -; 
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F Affiliate employees; (3) the extensive efforts undertaken to educate ernploye~s on 

2 Section 272's requirements; and (4) the color-coded dots on company badges and 

3 office narrleplates that indicate for which company an employee works. Any dtsregard 

4 for these company policies can result in disciplinary action up to and including employee 

5 dismissal. 

8 BOC employees who provide services to the 272 Affiliate, and vice versa, do nnt 

T viafate Sactian 2?2(b)(3). The FCC specifically allows the provision of SF~NIC~S 

B be;Ween the affiliates. l5 The BOC employees who provide services to the 272 Affttrare 

9 do so under contract. These trarrsactions under contract ate condt~cted at "arm-s 

'10 length," reduced to writing, and available for pubiic inspection consistent with Sectior; 

.If 272(b)(5). The Master Services Agreement ("MSA) constitutes the general agreement 

12 for services provided by the BOC to the 272 Affiliate. The MSA requires the 80C ra 

1 .13 perform its obligations as an independent contractor and not as Ein agent or empiayca 

of the 272 Affiliate. See Article 6 of the MSA, which is included as Exhihtt T\;tES4272-7 

The MSA is available on Qwest's Web-site as required by the Accounting Safeguards 

Order. '" 

'"~ae Non-Accounting Safeguards Order, $11 79 ("We also decline to impose a 
prohibition on the sharing of services other thar. operating. installation, and 
rnaintrenance services, on policy grounds. We find that, if we were to prohibit the 
sharing of services, other than those restricted pursuant to sedion 272(&)(%), a 
BOC and a section 272 affiliate would be unable to achieve the sccrnarn'rt;S of $&ate 
and scope inherent in offering an array of services."). 

'"ee h f f p : / / w . q w e s t . c o m l a b o u t / p o l i c y ~ c c .  html. 



4. Section 272(b)(4) - Mas Recourse to the BOG'S Assets 

Section 272(b)(4) prohibits the 272 Affiliate from csbfarr~rng cfeijr! ti.fi3er :JW+ 

arrangement that would permit a creditor, upon default, to have reci:aur%s ',2 3OC 

assets. T t~e BOC employs three mechanisms to compiy tntrth this fetjtrifemgnt F'~rs"i 

the BQC is capitalized separately from other Q~vest affiliates. 

Second, the BOC issues its own direct financial abhlga-titans. p?14.!-;3..3~i+ 

commercial paper, notes, and bonds, to fund its operations, TRe BOG'S comrna:,~aI 

paper and long-term debt are rated separately from the clther firianc-kak db.lrgsi',ian!i of 

Qwest Communications International Inc, by the rating agencies, Sur?,hax evadehctog she 

separation between the BOC's funding and that of the res;l of Qwe$t C~mmrnf~i~ait"ia~s 

international Inc.'s operations. Funding for all Q ~ e s t  emtities athw than rfr& BfJC, 

including the 272 Affiliate, is provided by financial obligaticrr~s tssu~d by Qw@;r,sl Ci@f::i! 

Funding, Inc. ("QCFI"), a separate subsidiary of Qwest Cornmuntccrtrot~s Int@tn&tiz;if-tat 

Inc., which guarantees the debt issued by QCFI. Netther tihe d ~ b r  abitg8lton9 i5~i:di.$ hb 

QCFI nor the guarantee by Qwest Communications lntrernatiorrsl inc, gmhm&%& t:r~db,i.rs 

recourse to the assets of the BOG. The BOG does not obtain financing fram C";;LGE"-l 

Third, neither Qwest Communications Intematiansl \ir@, nor t h s  80r3 r;Q- 

signed a contract or any other instrument that, would alhw the 29% r"idkkiata to obtr~~:?i 

credit in a. manner that grants the creditor recourse to the DOC-s assets rn eke even! i:tf $$ 

default by the 272 Affiliate. The BOC vv~ll cont~nue to saftsfy thrs %86Bi%?fl 'iT2 

requirement far as long as it applies. 



5. Section 272(b)(5) - Transactions at Arm's Length, irs Writing %fib Pubti~$y 
Available 

Section 272(b)(5) requires that all transactions beP&resn the  8f.fr~c 39'3 rft"e Z 'Z 

Affiliate be conducted at arm's length, reduced t~ wrrtrng, and 2su".rr?aW',le 'sf sib:S.cr 

inspection. 811 services provided by the BOC to the 272 Affijrate a te  +:h%~zr :i4ir'1:4%f? 

services or services provided under separate contract. Talrigft'ed se~~'iir;es ?OVC 3 + P B  

been a matter of public record. Contracted services betwetsn 13% 86C i i l t . ~ Z  2%: ,t':: 
P 

Affiliate have been identified and priced according to FCC !rules ~ h e s a  S%Yir;r:$E =J($~A: 

- 
initially identified through the company's affiliate tss3n~;iact:on ~TQC~;FS$P$S i % ~ s ~  

processes were supplemented during the transition from ZJLQ to rh$ 2f"k ,tlfi$i&ajizc b.w. 

engaging Arthur Andersen as loaned staff, Arthur Arqdersen met ~?rith k ~ y  p~t?c$i~~!;fiei 

and conducted over 140 interviews to ensure that alf transaGtr'an$ n&'i.t,f.:q>$:j 

as I mentioned earlier in my affidavit. 

Processes have been established for the? 272 &fiii,ete ts pur%h,~%*z fr@o:E,~~hW:!if 

products, services, facilities and information under CClnflfr8Gt. SIJCBI B~,lt~Bsctial!~s ,.YT 

documented in the form of MSAs and work orders. "TIP& fdSA, attachelin a% E%h~tsrt BdES. 

272-7, contains the general articles governing the way the BOC and f f w  2?2 &lfhl:.n:$> 

conduct business when the BOC provides services tn the 272 Aftiftat@ \if/wk ~jril+:r:; -aA*+ 

79 the mechanisms used to document the specific trans;zctiafis prUlvidett taniSsr t % 5 ~ ~  

20 contracts and contain details regarding each service pravjdecj. 

2 1 .-+f>y$!Sf?:gl-! Similarly, the Services Agreement ("SA") canrains the gena~a1 dflztl&% ,I, 

22 the way in which the 272 Affiliate provides services ta the BOG. Task a!dr~k$ 7;" tp.3 

23 mechanisms used to document the specific transactions prov\cfecf under  he$^ ::~h!r t i  F : 



1 and contair~ detailed information. B~ls~ness unit affrtiatrt rnafiiagers 36% ffer@a+ii.$;%*e "-, 

2 administration and billing of services contatned tn these .i.;~ibt ardefs 2nd :&BY l l ;*3~. ' -*~  

~~rragZ r z s l ~ , ~  All agreements are subject to FCC Part 32.27 Astiale T"rans:*iR 

Additionally, the BOC established a Cornp!iant=e Ouef~rghf f ~ a m  i~ W * ~ Q ~ G  ,zi: 

services between the SOC and the 272 Pifflfiate, "Tfs team, of v ~ h r ~ h  B 2 ~ 3  3 =+%$-lrsl~? rs 

A -  

made up of regulatory accounting, iegai and putsti@ pbl t~y ek~erts L P ~  ii~crncf~~~?~?.: 

Oversight Team reviews newly requested senflces ro ensorer cnmp!tanc$% wPh St;2;,?.:1:~: 

* 272(b)(5) and the nondiscrimination safeguards incfuded in ~Be"Lfu3 27 2fet r 3d-s ~ R s F : Q ~  

of the Compliance Oversight Team, which derscbibes ti5 r~s~pao$~br!~tie~. FS I $ I G E B & + ~ P I ; :  t f i  

Exhibit MES-272-8. QCC is not a member af, atsnb rs nsft rl;p~ss$nt&$ QQ, ea?% 

Compliance Oversight Team. 

L 'r 

The BOG posts its Section 272 transactians sn the irrtternlila ,u:!nrn S$n :",,t%~: :r 

being executed by both parties, in accordance w ~ t h  me rules af Section 572tb3$: +ir:: 

the Accounting Safeguards Order, Exhibit MES-272-5 t~naiubes a sim@%o *;f " - n i ~ ~  

contents of that site. 

The transactions posted cans~st of agreements, wofk. o f d @ ~ ~ .  and ti~55k t~i"~3eri*~~ 

which ~oilectiveiy contain all of the information ~@2cj~!t8d by FCC OV$%>I$, ; t i ~ L ~ b : ~ - t p ; j  4 

description of the rates, terns, and conditions of afi Iran~ikctiens, r tS  ~$84; QS ' 'EE'~~B 

frequency of recurring transactions and the approximate data of zompletsb tf..%f:$z~c:ix~n9 

FOP asset transfers, the agreements contaln the appraprtata qrrsntrEy dntJb i f  rkale,..%"i f f ? - b  

quality of the transferred assets. For affiliate transactions rntru;!;iing s;:nice3. Y*;i 



agreements contain "the number and type of personnel assigned to the project, !he t e : ; ~  

of expertise of such personnel, any special equipment used to provide the sei'iice. ard 

the  length of time required to complete the transaction." '"urrently, the BOG and rhe 

=<.&?d fa 272 Affiliate have two agreements, fifteen work orders, and tvlvo task orders axeri 

document the arm's length relationship. All existing work orders and [ask afders are 

available for public inspection and posted on the Web silts. as required. Cnrnpiete 

descriptions of past transactions are also posted on the \3Veb site. 

Any third party can view the transactions, evaiugate the ratesi terms and 

conditions of the offering, and has the option to obtain the same goods or seRrcss fmm 

the BOC, In addition to contracts, the section labeled "tarifif rated sstvicos" provides 3 

description of the services that the 272 Affiliate purchases out of the BOCL iarrffs, T h s  

section also contains a hyperlink to another Web-site where the tan% lhemsr31v~s t x n  

be found. 

In addition, posted in the section labeled "Terminated Transactions'\s 3 

reference to prior-year or expired transactions, Terminated contracts wit[ rernsln listed 

46 in this sectior: under the link labeled "Expired Agreements" "for one year after the data at 

?S termination* 

18 The BOG keeps non-public detailed billing information beween the BOC and ih$ 

9 272 Affliate available for viewing at its principal place of business. Th~s btttir~g 

20 information is back-up detail calculating the predetermined rates with thr; bass far 

21 pricing, i.e.. hours, headcount, level of employee expertise providing the seivtce. etc. 

, - 
'' Bell Atlantic New York Order, bfi 413. 



and the actual volume of service used during the btlling period, This detailed btltrfig 

information is available for both current and expired transactions and may be v i e ~ e b  

tinder confidential agreement. 

It is important to note that the BOC has taken #a conservative apar6acl"r 

concerrning transactions with the 272 Affiliate, Although QCC was not identified as $hi; 

Section 272 affiliate of the future until January 2001, and was not operatianat as a 272 

Aflliate; until March 26, 2001, the BOG has identified atlcl pasted any transacr~ans 

identified with QCC back to the Qwest-U S WEST merger date of June 30, 2000' t h i s  

process took considerable effort, but was accomplished in less than three monlhs, from 

,January to March, 2001, under Ms. Brunsting's leadership and with the assistance a% 

laaned staff from Arthur Andersen. All such transactions were Identified by March 26- 

2001, and the Web-page posting the QCCJBOC transactiol-hs was turned up that same 

day. These postings should eliminate any concerns regarding the types of sarvic@s 

being provided between the BOG and QCC before QCC became the 232 Afiiliale if? 

March 2001. Postings for transactions with QLD, the previous 272 AFfifiate, beg8r-1 :rt 

7996 and have continued without disruption. This is further av~dence; of th8 B06's 

commitment to Section 272 compliance. 

The FCC evaluates the sufficiency of a BOC's Internet disclosures by reternrrg re 

its ARMIS filings, Cost Accounting Manual (''CAM'), and its CAM Audit workpapen " 

20 The 00C performed these reconciliations for QLD for the yeai ended December 3 t ,  

2'9 2000, to ensure that they agreed. Reconciliations to ARMIS will be pedorn3ed orl an 

'' Bell Atlantic New York Order, 741  1 ; SBC Texas Order, 2 403. 



I anncral basis for the 272 Affiliate. In addition, the FCC notes that pustings w!li I_i~'bS~iz 

2 "a thorough and systematic review in the section 272(d) biennil;ai sudrt, which tl~-r l i  erasufe 

3 fhat arty faiiurefs] to post sufficient detail are identified in time for apprapriate re8994ffat 

4 action." 20 

5 Paper copies of Section 272 transactions are accompanied by an *Ricer affida~:? 

6 stating that the BOC complies with the Section 272jb)(5) reqrrrrernent to gost aM D Y , ? . ~  

J public all transactions between the 272 Affiliate and the BQC, as reqcitrer? rit sP? 

8 Accounting Safeguards Order. In March 2001, the BOC: erronecrtasly had $ti btfi~ct 

9 certification signed by a financial officer of QSC because the BOG had ncf conitr~~ta~ 

TO appointed; that document was subsequently replaced by a new ceeifimrion i;igne8 by 

1 I the BBC1s controller, Mark Schumacher, in May 2001. TRirr new sWicsr ca6t!i~af;isn is 

12 attached as Exhibit MES-272-10. 

13 117 addition, the BOC has undertaken a inantirty rec;aflcrlialran process ~irhi$ie$~ G 

14 campares the billing between itself and QCC each month to the work ordam an4 t&i;rsk 

15 orders posted on the Internet. This ensures that the actual billrng that 13 Q C C U ~ ~ ~ # T ~  

16 matches the Internet postings. No discrepancies have oc~~i'rted S ~ R G ~  the inttml btklin($ 

47 montti of March 2001, when the BOC found and corrected sevafgl gwritq 

18 discrepancies. Exhibit MES-272-11 shows the reconcilratian r@sui;tr; b,y manth, 

- 
" SSBC Texas Order, 7 405; see also Bell Atlantic New Yo& Ordet, qI 4 12: s&$ %jfrrr,r 

Joint Application by SBC Communications ln,c.. Sr>eiLhviesaesn Ball Taiap1iafls 
Company, and Southwestern Bell Cornmunic~tions S e ~ ~ ~ c s s ,  tnc, tf.l'r:Id% 
Southwestern Bell Long Distance for Provision of fn-Reglar: fnTerLAT4 Sect~e69 ;2 

Kansas and Gklahoma, Memorandum Opinion and OrGar, C@ Dtxksl Pdo 03-2: ?. 
FCC 01-29,16 FCC Rcd 6237, 3260 (re\. January 22,2002'r ;,'SB@ i$arrsas 
Oklahoma Order". 



tariffed services In the same manner as othea ini~T&~~Eb?afi3e s,@!@sY 

7% orders v~ill be processed by an 1Xt: S&te$ E ~ ~ C S C ~ V Q  i eC>m ~li;~-~~?<,li-? .zz2;:r+;b,s:3" .A? -.* i 

nondiscriminatory manner. For example, 272 4&brEX~e rs ."%.2zb&%f~ &> 3 " 2:~";- 
- Executive on its Sales Executiu~1: Team M ~ $ l $ r n  dCG&$S 34p4 7 ~ 9 5  5 T~~~~ v 9- -5 F 

ensure that all lXCs have eqwsi ~ c c e ~ s  to tWa BOC 5 -pt-~~:Es_ 5:?5-i-.csg:+ "2-1r:i.anc .--- : 

information. The BOC's Saies Exsctxtr~e aI?qkr, i:qnt$gf J ;R@. &Gi: :::;,?~.py:.; L,3:2 ;i - 

be providing the requested s%wrce, 

In summary, the £302 art& !hr;s 272 ARlr~ta B @ w  Q&Grk$$e$ $3 $,$L;@ ~3 ?.&@, :F?$ 

provisions of Sedion 272 (6). f omf&!@ sfiiiSap@M~rzl$s,. itp s@q+,:yar;;& .%6F- "-7 a+ ,'a<.:~" - 

A ccounfing Safeguards O ~dr;rr; marnkotf2 ~gpat~ke  b~%& &I~c& C&~:K?F%L ?<3%1!? 3 8 $ %  ~ = - $ J Q  

officers, direct~rs, and empla-yees: snd Qb%&a @&bt +is;fi mc;ng ~r%~t$p%et$z$ne$ 

also satisfies the FCCs reqttEzemenIs %alas %@isika~& t Z ~ & ~ ~ ~ ~ ~ ~ ~ $ i ~  rr',&e,-i.:$*,a&:f :'~~T.'.;""I;FI+ 

the BOC and the 272 Aff'ifiale ar@ T$c 'a f ; )  a#x$;e,k rkp$+$9?$; &$ ~ t : ~ ~ i . $ t 4 ~ : : 3 3  k ~ . & ~ l ~ i ; @ i ~ i : : & ~  

avaiia bie and posted on the Interng1. T~+Q&EX bfan$gp;$ia$% $ :+gy.r , ~ - : I , : , ~ ~ C ~ Y X @ L ~  f+ ; ; 7 ~ L  ;-- 

compliance with FCC aufes as 8~965hb~d sn %I:%@& 32 $2  :WX$ gig & ~ ' ~ ~ ~ . * : ~ * ~ i t ~ ~ :  

A* + Jq Safeguards Order. Thus, El?@ BOC i?-tn$ !%%a a r , ~ d  ~ B I ~ c ~ I ~ B  h - r i ~  UI-W~:" bse 'I;::< .: 

requirement for "internal cantrat mecharcrssr'i.a r1.'j3$afi&&~+ t $ ~ % l q ? ~ ~ r  ..- $ !+-! sZi:"e i*~:*: C C ~  ,4ihq:: 

as detect and correct, any noncsrnpirsfig~: ~**ii:bt 33i,*gx>c% 2 $2 $'  

-- 
21 Bell Atlantic New York OnSt;s, fI dDS, SBC Te~uet;~ 1 3 r e t ~ t ,  If 3%: 



1 C. The SO@ Has Processes in F"ia~@ to 91a%i%% %a%oi~ii 272fcI 
2 Nondiscrimination Safeguards 

3 Section 272(c) requires the  E3QC to treat the 272 4ff l~%~%t~ in line r 5 1 , 1 - ~ - = ~ -  r :  

4 treats other IXCs. Section 272(c)(1) ptvhrbtts jh;~ze @QI3 fr"i~ml kjssi;::,&t~~g:fi*~ k*jtak5 y+ ! 1 4 ~  

5 272 Affiliate and any other IXC in the provisi~h of gi'act,d?am~nt $38 - .%4a+$z, "-R"~\+-FY 

6 facilities, and information, or in the esxablishmani of S ~ ~ G C X G R ~ Q  

7 The BOC is committed to providing its ss;maCe$ ka a:! rbf rf,s 9 KC ,uT:J:~:~+*z. 

8 including the 272 Affiliate, on a nondisc~rninatav basts. f hie BOG ?eaair9s ?be 4 * : 

9 AfTiliate to contact its IXC Sales Executive Team ~epr&ss6nt;~t$d~ CQ th?Br& s~rrs-sr,;e$ n t?: 

i 10 same manner as other IXCs. Standard oH@rmgs pf&qkd@& ti3 $he 2"2 &>fit&:> 1i*s53k 79 

11 extended to unaffiliated IXCs under the sama terns lad l;~1hditt@129 5xfic$ k9k :he wP*a 

12 rates. Non-standard services and seruic~s that h@se nai p;kvJ~Q<i$Pi bew~ iL~i"fertysF:d 

13 outside the corporate family undergo s review hha e~rnpk,lrr~@ Ot'iis.cs~~&f %&KT* 

14 assess the BOC's nondiscrimination obEiwtiaru Gawt",arnzeg ishe r443-gu~b!~gf $&k".t"i~41 P;L$ ~ f q  

8 4 '9 5 willingness to offer the service to the 272 Affifr2te $33 a ~? ' l n l i l 3~ l r ; #~04$~~~  ~;IW$T kt?:% 

16 rigorous review is depicted in the flowchart afla~Asd 3% EEwhtBt;h klE$&f&~2 <rilp%~i;l 

17 ensures that the BQC satisfies the requirern~n! pfowede %ew:f:sY ?a % r ~  2r2  r'ifki ,vv 

yu. 10 on a nondiscriminatory basis as required under Sectran 2%Z(cH $1 t tkl: $fc;:cm o f+:ewi+d;t; 

, ' P< 19 ensures that all services provided tu the 272 AHihzrte are ;tasbmiti;&t! 4io7:% :!?A$ ;i st;-" 

- 20 order can be written and priced accordingly, fuffiSEirsg ti&@ P @ ~ ~ ; I F Q ~ ~ M F  t ; i " ~ f ~ ; .  ;>~L?:N~F: 

21 272(b)(5). 

22 The 272 Affiliate does not currently have e e c g ~ s  lo t t~a Sf36'a 323nrj!14V&@ 413il1~5 17il 

23 Systems ("OSS"). These systems are ctsed ID skfpptsrt: Lac;ik rvTdr% f@fr%'r~~tg ;.', .l,:"b':* 



1 ordering and pre-ordering interfaces, reparr a& mdfniee-raiacz, !I:C s l = ~ ~ z ~ : ~ h l  

2 exchange services, and are avaiiabis aniy $0 @ G ~ S @ ~ F E R ~ I  !ixI"s2! 5f-2qc:~'"ia-q~ CZa.*e"p 

d<.# '" 3 ("CLECs"). If the 272 Affiliate were to oStara CLE@ statt~s at S&R:YS Cs~rg $2 :?* ' 3 '  -- 
a& . ,. 4 the BOG would require it to access OSS rn:eda~e$ fB flh& 51.3e+e n:zr3q.;.r <%:3.f, <, + i ~ ~ -  

5 CLECs. This would be in keeping with the BOG'% cunefit I~;$$C%CW, A ~ - C ; P ~  P::~- l  % C  : ' - ~ y  

6 272 AfTiliate to access services thraugh !ts iX@ S ~ ~ D S  &raealklq-e Tad* f~$:?-538"" ;: 4 i2 

7 Each non-tariffed service av%t\able ta Me 222 AHitt&t!k rg i & d ~ ~ &  ?a . i~ l i i t - : ig 43~:"~" 

8 in a stand-alone contract, or in a O F ~ @ P  BS~OC$;~~B$  w~FB ' f h ~  '2s t%!sAr,-*aeL: 

9 earlier in my affidavit. With the excr;ptirsn 8% jairrt n s b r k s k r n f  S&.m+bi&~i ;%h;?-t3% i ' v ik  

10 not be subject to a nonbiscri'ninstiorr fequifement fBe$s $@WI$&S LJ~X I~~  ?qc% m.ii:!e 

11 available to unaffiliated entities under t&e =me medxn$ awdi ?&fidtt~z~$ i l N  -3;II ;h:";e c*.anw 

62 rates. All future transactions bel.bve@n IAs !30c 313d 1T'le 2?2 &fhl~.r;l$c M:!' r~15':s~3 :?-- 

13 reduced to writing and made available on the !nremf*t, 

14 The BOC and the 272 Affiliate also purGBsss %&MrCaf ee$fri tIh@r" :,t?~WWr;,fi 

15 company, the Services Campany, w h i ~ h  Pt6~r@B% $l@~tee?.% 4"a $Pq i&wesa ? , : t - -"1~:$  :jf 

I 6  companies. See Exhibit MES-272-13 for a curratrjt Ir-ak at ~hard.rj$ M+~-+%QJ $~-~i"if$d $ 3 ,  

$ 7  the BOG. These services satisfy tha FCC's r&qwrf@fts&mgl b;d Fs~~nt? accu$~:?Twd tcrr :,rpiqir)_f 

'5 3 

18 the appropriate non-strvcturai safeguards "" 

19 Sectiorl 272(~)(2) requires the Bf3C ia scca~fri lop a# f;;~~'r%).;':$t, w t n  ::.*" 

20 Affiliate in accordance with accouotrtfng psrnc~pl$% d ~ Q ~ ~ t * 4 j !  Q ~ C  ,,jlp~55v+!!d D.g P $ F  E13:' 

21 The BOG satisfies this requirement far tr;tnsactiaf%-s; vdttb th@ 272 &EF!~B~FT 

22 SBC Texas Order, 408: SEZC Kansas OMah~ma Oftlar, 3 j  25 F ,  



1 The BOC follows the FCC's aftiftat@ ',tansactcxosrs YU~BS. 35 a;mei".;+y$ * 'fi-e: 

2 Accounting Safeguards Order, and appties !fie ay;accpf~4!e ~na;ua3~f i  :,2 ;f% 3435: 3 

3 transactions with the 272 Affiliate, f haze va8u;trl;s~s are b85& an ~i f f ie i '  '3r:fs";S C d f ~ $  

4 Prevailing Company Price, Fully Distnbuteeed Cost Cr F8zf hW"eB %"she 

5 The BOC files reports publicfy vr8 the FCC s A 4 . u r ~ w s  Rt?lja~",g & f  ~fif~;e ?ha:-: 

7 Arthur Andersen, which is filed with: the ARbiUS  rap?^ *i3sQ3 is:%* + s c ; ~ # ~  $5 " A i ? . , r r ? t  

8 Cost Report), certfies that the 80C- compiies ~ 3 t R  G M P  and aw~&%$ FCC +F:e:)'+ia?r57 

9 rules /See Exhibit MES-272-Sf., While this a%tbi2, kntxvn Gas$ ;24;&:$$ f.t":+?v-: 

-10 not focus specifically on the relattonshig bebti@@rr; :be 2@d 272 & f 6 i ~ ~ &  ! % v ~  

? 1 sample base of affiliate transactions rncliubes 3 s&u.r@~i {~@&*tsfs;rb &~:fn"irn~Si^~;;f?(~-e :!,:SF 

1 2 services that are provided b&we@r? the tgm ~@~@susz@% P3%:~@!gf$:, 5??$ 391E$t1i?.~p2~il.~ :! 

'13 compliance rendered by Arthur ianc'S@fsen a% pan ~ 4 :  kB;it 4h4"'d+$ ::$ N$BfI%%P*%F ire -"!3h$.iQ9 z~ i "? '?  

14 concludes, based on the sampje, that Eke BaC C O ~ ~ % B R T ~ ~ $  w;k.l")%a &!ifi.;+$p If&%2~+$1:$@2$iil$h<~ 

15 rules in aft material respects, A$ f ktrdrcetM &t.aA&f rfi bhi4 b#fscj&~t.t. %$2 %;.,a$ 
I* " ? 6 considered historical results af the &tot t2Ci$$ rrt aff%Ak ?a iz%%~%3 &w$t!%~f? r! , 

'?* $9 iu 17 compliance in Section 271 applications " Yoif$$&r @%a ~ t t r . ~  "r:.avnr 9: "IQ Yfi3~; 1 

19 any material discrepancies with! fhe B6C's r,grf.xlBd$~ ;$t:d";it$ii~tir:h$,l - 3 r ~ 1 1 : ~  ~831" $$ttf;.q%m 

20 transactions in the fast three repofis- 

23 Bell Atlantic Mew Ycrrk O r d ~ r ,  $ 43 if; SBC %ar$s Qr~'e@:*, 4 .t~;;dt 



1 Additionally, the f:je~ ~ l r  a I a : ' 1 ~ @  Q%g& . ixlg~2= s t . 2 %  - 

-> 

2 Securities and Exchange Carra~trsst~fi v-E~g -71F : ;,$, -.- :+ds~GF 32- .+b2iF ;:f-.c, 

5 These filings and the Jairtt gosf, 3~dlr @m~kx&++ i3sst;a~:3fiii,'e ; d i c p t  ~ " I Q  y=2ga+" A:--: r a ?-. 4 ::. - L  4. J 

6 transactions in accordance r**&@-i &n,$ 3~~t1utgr;~t~q % ~ ; : f i . z : ~ r %  =$4;,;~~'y,c-d $% "pr+ ; 

7 In summary, ',De BOG 13 p f ~ ~ e ~ ~ ~  & CI:-P&$$-~ ~rr&b $ & ~ ; $ ~ n  ~ ? B : J C  ,. C Pi.,* , %, 

a., 8 Affiliate must obtarn $emf2;t@% like $pa.$ 1;",!BGt 5X"Z i G E S I ~  z~:ni;i+s%:- f Y ~ r j  

9 priced, and posted %ccor&,~g t;> $ 8 2 ~  PggwQ@w@~$& iy~{  j~ 

1 1 satisty the requiremenis al5etirm 2fZt~i .  '' 

1 A, must obtain and pay Far pint F ~ @ % ; Q ~ J $ ~ A : ~ T  ,.ii$j;~; g wpc ~P.PIF f ~ q  j 4 ~ ~ + ~ * ?  ~ t ~ , 3 9 q ~ p ~  t ,  ~ J W ?  

1 6 Section 272 and the r;;gwleti~n$i p$QumuhJd%85;q$ t~*&t 5qigtfir;lia". 2 f ; ts+L+r  AT 4~ -k  ? f 



1 determine the scope of each audtt. The btennia! au&P 1s r%$iiri.f~;? :;;r ;$:"Z$W" " ~ 2  L;f:I_.a : -i - 

2 Cost audit, The Draft Biennial Audit procedurrss atfacJhe3 3s E *P7-t+$ T&S-:;~- 

4 biennial audit oversight team and the inbepeflderrfi &er&ria~~p 

5 The FCC has established that the first EfS~ertilfaf :%Z~L! $$tit tie i:il:lc.!l;-:~*:$ ' ?'. =h:"cEn~ 

. - 
!k#? +ip ,  ?2."l;;*i+lxs : '  6 after the BOC receives its firs1 Section 2"a apptviiat " 

7 independent auditor to conduct the biennial audrf dcmrda~g $42 ;3.W - 1 r : ~ % 4  Gi"t~~.".~~"-e+': 

8 agreed upon by the Federalistate biennial audft duers:ght :e:~it: +% 3!+?14< 2 

9 cooperate to the fullest extent passibte in pr'st;i$ing m y  @&a AB~;~SS;V% "3 ""8 

10 auditor in accompiishirrg its objective* Tha resutta &f $has& aerfdtf3 ~i.ks@ PC ?~-:-+cJs$@~~: id$ 'Yi'.1;. 

1'1 FCC and state regulatory comrnissians as tgqtaited, 

42 The auditor will have access to the firranerst ,j$ci;ru&$% a:\ct. %.b:&t;$s ,*E t%q 2% 

13 and the 272 Affiliate, as necessapy, to weslfy that aiE. tra%$aG%l~:1% ~;~V*~:guct$ W~?if-fi*,@~?- 

14 them are appropriate under the spectfrc tl?qutr%mer\\s :;It $?li.!~:@ ih*2 g?)c'  .i;;! 

d . 5  have access to the working papers and Sapga$ultrw- M";&I~RA~$ G! t b  r ~ ~ . ; t f , ~ ~ i i $ t > X  .";F"G~ 

16 performs the audjt with appropriate pratectrasr f ~ r  pfapf!jm_89~{ :fi?2~mbts7~ 

17 L; - " The biennial audit acts as an additana! capL,Ff$>:rf 10 &u?i-$~kfi? V - T $  , ;.~,;?.'t'tflfi**$ tkg-(z:$ 

18 the requirements in Section 272, The FCC has ptacgqj ~ep~gjoqq gfa tkr% gr:,r-.!g't.i;* :F +L- 

+I 9 biennial audit in considerzticin of Section 27 I ap@!r@dPra$l$ '' 

25 Accounting Safeguards Order, f j  203% 

2'j Bell Atlantic New York Order, afj 452: S@C Te%as @K!@E. 9 $:>&?, :55%; :4,+a~;pl3 

Oklahoma O~der, 260. 



1 E. The BOC Complies with Section 272(e) - FuSfitImsna ab G,"on&$n RQQG%~%F 

2 Sect~on 272(e) contains four express reyuife~?ects etasu:trg :kzt rhr. i3fiG "vd's 

3 the 272 Affiliate similarly to other lXCs wtth respect to specfar afid ~;+ifi:rh3efd :%:i$.e3:i 

4 Specifically, 

Section 272(e)(1) provtzSr?s far fir>F-F@bsefimrfi.raroF;r" 
provlslon of tefephone sxchsrr$ge 3er;lc@ aand 
exchange access for unaffifiatod @labtre%: 

Section 272(ej(2) protaibiks the BQlC tram ?.~-1tr?-li;ic!3fx~$ 
any facilities, services, or ir?iS.amabo~t GBA~BCG~UQ r'rS 
provision of exchange access ta t h e  272 4%&%& 
unless such facilities, servi~ss, cslr rnfaffi%"r8i~r"a alfa 

'U 45% * made availabte to other pftf;\$illfdigs $B riftekkr w 
services under the same terms and r=barditi@~?~: 

*r3-4-* Section 272(e)(3) requires tEIs B6C 80 c&&qe t h ~  ,i *, 
Affiliate, or impute 40 S't~@/f, ~dBC33 fat !&Xdpk~n& 
exchange sewlcs and elcch@airr~a 4 ~ ~ 6 ~ s  tk4-l .sf& M@ 
less than the amount that wwtd bia sh@~qab -e %a m k L  
unaffiliated IXC for such sawice: ;;xaxrd 

19 Section 272(e)(4) allows the BOG tc:, pravreg tnul°~qF~nr~ 
20 interlATA or intraMTE4 facifi%fs% ar se~giser fa iha 2 2  
2 1 Affiliate unty if such sen8lceli; ar fi~cijrtns$ ate m$c& 
22 available to all carriers at tBa game taie arrd tasidac 
23 same t e n s  and condificdns. 

24 The 60C does not and wit1 not discrjmtn~ee !n favor o4 :ha $B2 &fE$9455~ ;pi: ~ k 9 ~  

25 provision of telephone exchange service or exchange &F&$SS !j$xorr ~$f&~lffOZfifs $flc-;k34'7 

26 271 approval, the 272 Affiliate will obtain such B$W~T;OS Itow 818 %at2 uumt :ht~ i.1,~%1+> 

27 tariffed terms and conditions as are availabie TO tls7aHjii8tgd iXd=s f h+j 22PZ 2&@tir:i'if* i t r t l !  

28 contact its Sales Executive Team represefrtatfve at Ehe to a&tdrf?, ! ,g8fi~~lt i%x thfr)rrn-ap 

29 the same prcacedwres that are available to other IXCs. The BZ"SC's %8%6s rg~zssa:*.~82:++~?+; 

30 will process orders in a nondiscriminatory manner. ~r lah t l~  Sa~tiasl b72 $3 ?W P;;1i~$:. r:% 



BOC will actually bill the 272 Affiliate, and the 272 Affiliate wrlt be rfiguireb $0 aaVd f~i:.* 

access charges under the same rates, terms and condit~~ons that anv &her IkC ;%nul$ 

be charged, Therefore, there is no unfair advantage. 

F, The BOG ts Prepared to Comply with Section 272(g) - Joint Matkati~ag 

Section 272(g)(1) prohibits the 272 Affiliate from /marketing or: seflsi?g tt?!sn%~~ts 

exchange services of the BOC except under the same conditiuns as are &cfa?aTi,* &-;c 

other similarly situated entities. If the 272 Affiliate markets the 9QC.s te!e~nafit? 

exchange services, the BOC will permit other entities offering ser;uct;s that art2 it;$? 

sakns as or similar to the 272 Affiliate's services (including infarmstian serutcesi ac 

market and sell its telephone exchange services. 

Section 272(g)(2) prohibits the BOC from rr~arketing ar setltng in~ft+$.jlcrn 

interLATA services provided by the 272 Affiliate within a state tinti! ihe, 2'22 APl"~lrti~tc! is 

authorized to provide in-region interiATA services in !;hat stat&%, Hawever, 0nt7~~2 tpl*? 

E30C obtains Section 271 approval, the BQC and the 272 Affiliate may jurntsy nnikes 

services without regard to the nondiscrimination provisions of Section 2T2(c1. 

in compliance with the statute and with the tcrms of tha di t /@~i i t~re pGair : ~ s  

approved by the FCC on June 26, 2000, the BOC does not currently market ar ssil IF-  

region, interLATA services, and will not do so until the 272 Afiiriliate ts k%ut22sn;a.-t t i ]  

provide such services under Section 27'1. When permitted, the %OC and the 7?2 

Affiliate will market and sell in-region, interLATA services pursuant to drnift s I+w:gEk 

agreements, reduced to writing, available for public inspection, and accisl~rrtad fOtr ii'i 

accordance with the then-effective rules of the FCC. 



1 The BOC understands the requkrernents of SeGiot~ Zf'Zigk an6 w.p.r!lF ~r7mGii; ,qe.e* 

2 these provisions. The BOC also understands that the prnt WIBP~Q?\F~T .irC~ci5@fis i$~.  r-:f 

3 apply to product design, planning, or development. Thereir,2r@, if t h e  f!d7Cp offacs !t\.zs.r 

4 services to the 272 affiliate, ~t will be prepared ti3 offer Tko31e $an?@ 5%w6ft2~ '5 :Ebu?- 

3 "-= 5 entities as well. Currently these services ate prwtdab kt e r ,  i4t5it43:a 2% " re  

6 Services Company and therefore are not subject to Se~tirltfa 2'72 r~a~tr~.*.!?:t.;P:~. 

IV* THE BOC HAS UNDERTAKEN EBUCATtbN AND T R ~ l ~ l b k d  EFPQRTS TO 
ENSURE COMPLIANCE 

In 1998, the BOG began irnpternenting an edueg,atkctm. ~J&Q i.p&~13103fir$ t 4 a ~ l ; j ~ Z ? i i :  A D  

increasing employee awareness and ur~derstandi~lg af S?;.GB~QQ 22'2 tet~u~~~rneoifi- 

this education effort is ongoing. The SG)C has inslrtt4B~:i gfOct;lct;l%ss dha&p% Fo &nocite "!y.~I 

-p. 

it conducts business subject to the pcavlsrans of Secttarz 272 $ 8 ~  &@C t ~ r ~ ) j  :)ifb 

continued to inform and 9ducate employees abor,~~l !ha$@ $ ? t f ~ ~ & & s ;  h:l"r&fl<c$&s, ~3s +&e;i\ 33 

the Act and related FCC Orders. 

Employees in the Owest family of conrlpa~r*~ ate i r ~ t J ~ t r ~ c #  f43 hft:'gid.t?4rg~ zkor!~&t 

6 corporate Code of Conduct training and to: ceAiQ tmfr  ur*tA@.r&2+r"f~ of afrb c:s;3t%$~ii-a~i;$ 

'13 with company policies including ragulatoy e'Bq~i~ernsnlt5. Tht% ;;$aflatiJf 

18 training includes coverage on affiiiate tfansacbons as ~eFil &:fs <>iPar r@tjb~:f$i'$:&~~P% 

20 Exhibit MES-272-15. 

2 7 Annual Code of Corrduct training was sugpteg\@fitsB w~ttr. gp@c;rr?$ $ac$l~~h 272 

22 requirements and delivered to the ROC, :he 272 SaHir~ate, dQb $si";ie@!j, @%2.l!M$%%ny 



management employees via email with a link ta the csrr*isan~"!s ~,"at~~$ak~J4i~b~$,i"e -r3:5G ;+ 

aQached as Exhibit MES-272-16. This tra~ning emphasrzes Pbs $&r:k~@ 272 "t''-Z);"t3-t%?~2L~ 

and nondiscr~mination requirements and provides an ematt; miai!$ovf S ~ ~ G ; ~ . . ~ . ~ &  *-sf 

Section 272 related questions catled ask272t%Sqw@$~.csfi~ 

The BOC also conducts targeted traintng to empioveed\ %tho tQndtirt Bu~s,;r:ass 

p with the 272 Affiliate, specifically the  Sales Exect~tive Team rrissf@ge~t$bv~-%. .P?T 

Exhibit MES-272-17. This training reinforces the 5;ai"~eas 'rh 222 A$il-.~t% ml.~;t~t 192 

through to order service from the BOC as detalted sargier tn my aMf~!dlil$, 

To ensure Qwest continues to meet t h e  Qt&M reriuirerlitanta, 'rke $ai"ut$:t~i 

Company conducted extensive one-on-one ttaintng wfth OPW !i%y %~@iC.>@k t j ~ g 4 ~ 7 6 3 ~ ~ @ + 3 t  

BOC employees must treat the 272 Affi!refe like any oll$~er !Xt? g@mf@z@ 

employee awareness and facilitate nandiscrrm~natrair. th$ B<>C eai@kf;~yaew 4%; Ir" .#2 

Affiliate employees have been physicatty separate&* 'iihi3 B @ I ~ G % X ~ ~ I & @ I  4 . t . ~ ~  bx~j;let~@"tprr~r~~i$ 

by using separate buildings, separate flmrs, or fbar% with rai$lrtt:te%l ,,v;e:mg Off 

addition, the Services Company has depdoyed a color cagirtg 3Ch4fvW $G$B! li81t%f E$iX::, 

272 Affiliate, and Services Company employees dfspla:{ drf!&ksan? C&FC>?~ d?4"$i93'dt"2 

badges and office name plates to indicata t h e  company they k*+@ek 70i' b4,a.t 3 ::k ~7:'t 

my badge and nameplate distinguishes me as a 6kOC li;tm@toye$; 

Qwest Communications Internatronat Irsc. afss ~Haes a C G ~ ~ ~ P ~ ~ B ~ F  C;X,VIE~, ,v7:;n 

Advice line for reporting all compliancs issues, rr'l6f~jdib'r:~ any $~o@@".:'i'~z: &~br*i2f~,"~.l; , :5 

Section 272. The hotline number is 7-800-333-8458 ,&fly @fvpf~3gaq ~9."; :z7&;a :%;G 



"rurnbei- for answers to corporate compliance guestii>ns oi lo P~~P;IO" 53~5-i3e;.tez$ 

violatians. 

For employees involved in processing affiliate t:@nsaCbisns- ;he PbFalhtds %3ifi 

Affiliate Transactions ("MAT'') training manuaf includes Sactiai% 272-.eacdtt+ 

instructions. The MAT is attached as Confidentia! Exhrhit hfE!Sr2:"2b 7 4 2  ke %Y-~ -a?: 

Company, the BOC, and the 272 A-ffiiiatc cantinue Ea hbid oR#k.tx?-t?re j~9j1'.b07L3 ' r ~ $ i : : ~ + -  J 

.. - L 

as needed to focus specifically cm the cornpiiance requitements ;i'.iaFa: tri $eh;:'06 = a. 

and the Accounting Safeguards Order. 

The €302 will continue to ensure that once Sectla0 $f 't aQafnvi3E r$ ?-g:&wxi 

business with the 272 Affiliate wili bs conducted fik G B ~ B T ~ ~ ~ W C ~ ~  .jtit$h $w:tk&6 27b  

11 V. SUMMARY AND CBNCLUSYQN 

22 My affidavit has shown that past and preseet 272 ~f3~s'rgitgp:& @r:i~!~-c@s pt>je 

3 3 that the BOC is prepared to carry out the reqnrfrarroen:; Of $aelb31 S E  k3<%?+4 Bpi$$;@&:@? 

?4 with QLD and present practices with QCC, as cS@$Crtb.o,ei ~f! my ;I!&$$Q~*;$+ ~ ~ # @ J ? ~ C l ~ $ ~ ~ ~ l b , d ? !  

7 5 that the BOC's relationship with the 2f 2 AfiEFiliat~ tviii 8@ can%i%$@nt wif$?. %b'i$%i.3n ;A 4 &  

-4'3 16 requirements. The BOC has satisfied the FCC's €elst Xar 9actlo~ 6 

17 by providing sufficient evidence that it is prepared $0 C~Oc!ucl  !>~3f8ft&+;S, $FG&F@~;$ f:?? !Pi?! 

98 rules of Section 272. 

19 The BOC understands its crbllgattons urrdet Secttt~rk 272 t h r ~  ;itfttj,~-s*~ ~ 2 %  

20 demonstrated that the BOG has established ~tl-Ffi~~:~~flXc~nll$aP$ ! d ~  -NGJ'~ rkdf;,% 

21 specific requirement of Section 272 upon apgrovnl Liii !&c 272 4!hL.\l~ !U -:!$+if 

22 originating interLATA services in Sauth Dakata 



Being first duly sworn upon oath. I declare under penalty of perjurr u n i l ~ r  :?n 

laws of the United States of America that the foregoing is tme and correct Co the 'uait oi 

my knowledge, information, and belief. 

Executed on this 16 day of October .2001. 

Subscribed and sworn to bef~rfore me this / 4- day of "&k&acdi,4 2QOt. 

yhb-%, ?5!i2&bL+-~; Id, 14% 
Notary Public 

""I 
i 
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QUALIIFICNIONS OF MARIE E. SCHWAWTZ 

Marie E. Schwartz is a director in FCC Regulatory Acccruntrng at Qvttt~i: 

Corporation ("the BOG") and is responsible for ensuring atvest Curpaasiticn i 

regulatory accounting compliance with Section 272 of the T~ lemrn rn~e t~a~ tn t~s  

Act of 1996 ("the Act"). 

Ms. Sckwartz holds a Bachefors Degree in Business AdmlnisIraZr~n !Wn4 

the University of Nebraska at Omaha as well 213 9 Cg&heb %!&3nag~-,m@nP, 

Accountant certificate from the Institute of Manayr;mc.,r\t P~ccrsuntants 

Ms. Schwartz has over 13 years experience in the leie~0mm't_rn~a6;8iiOrt% 

and high tech industries, concentrating in regulatory cnmpliaftc@, tinanefl, hnd 

accounting. Ms.  Schwartm began her career with U S WE% Cosnmunrcattsn$ 

Inc., now Qwest Corporation, in 1989 in the  Tax Depaflrncnt" tn anCi 

began v~orking in FCC Regulatory Accounting wrth resp~nsibtlities !D P~pt 64 i':ri:%*i 

alfocation and Part 32.27 affiliate trar~sactions crsmpiiann*i..kf XCPF SF)(: :f'$k$$i$, ?f:l-! 

chaired an industry t a s k  group representing those area. Ffm 3996-1499. ' 2% 

Schwairtz gained fudher accounting and finance expanenis in ;h@ Friqh lacf; 



. 4, -7 6.' iil industry in California. Ms. Sch~varZz resumed tar;$ 4;arGex 21 2 :jjy i i g > ?  

Communications, Inc., now Qwest Coi-paratton, m Z999, 

Ms. Schwaitz has filed testimony ar, the ~uBj@ct  af $&b;;* 222 ia 4q,tw:, 

Colorado, Idaho, Iowa, Montana, Nebraska, Natu b%axtca, PIQ~%& Qi~kuti?, t % g w - =  

Utah, Washington and Wyoming. She hat; pa@reip$2@$ i#r ~%fksthw25 i& stn.+:,z.rs-;iz 

Colorado, and Washington, as welt as the multi-skate Y ~ B C ~ S ~ Q ~ B  $@P i-53h53. ii7++ted, 

Montana, New Mexico, North Dak~tilts, Utah 2104 tifiyDMlt~i$ &fib ~ r t  i%edin~?gf + 
Nebraska. 











FORM Ill-K 

A t W A L  REPORT PURSUANT TO SECTION 13 OR i 5 :d l  LF T32 
SECU9ITIES EXCHANGE ACT O W 9 3 4  

FOR THE FISCAL YEAR ENDED DECEMBER 3 i .  2000 

[ 1 TRUSITION REPORT PURSUWT TO SECTION 13 OR lS(d) OF THE 
SECURITIES SXCHANGE ACT OF 1934 

FOR THE TRANSITION PERIOD FROM TO 

COMMISSION FILE NO. 1-304C 

QWEST CORPORATION 
(formerly known as !I S WEST Communicaticns. inC.1 

A COLORADO CORPORATION 
(State or other lurisdiction 

of lnrnrporatlon or organization) 

leal CALIFORNIA STREET, DENWE, COLOWJX) BCZL'I  
TELZPXONE NUMBER ( 3 0 3 )  992-1400 

. . . . . . . . . . . . . . . . . . . . .  

Securrtles registered pursuant to Sectron Izrb) of rhe Act: 

TITLE OF EACH CLASS 
- - - - - - - - - - - - - -  - - - - -  

5.625% Notes Due 2008 New York Stack Zxchsnge 

Securlcies registered pursuant to Section 12(g) of tne Acc: 
NONE 

THE REGISTRANT, A WHOLLY-OWNED SUBSIDIARY OF QWEST COMMUNICATIONS 
ZtiTEWIATIONAL INC., MEETS THE CONDITIONS SET FORTH IN GENEEG i?ISTRUCTiON i : l l  
ial .QJG ib) OF FORM 10-K Al?U IS THEREFORE FILING THIS FDRM WITH REDUCGD 
DXSCLOSURE FORMAT PURSUANT TO GEmRAL INSTRUCTION I(2). 

ItTDICATE BY CHECK MARK WHETHER THE REGISTRANT ( 1 )  HAS FILED ALL REPCtRTS 
REQUIRED TO BE FILED BY SECTION 13 OR 15(d) OF THE SECURITIES EXCHMIGE ACT OF 
2933 DIRItIG THE PRECEDING 12 MONTHS (OR FOR SUCH SHORTER PERIOD T W T  TiiE 
REGISTPANT WAS REQUIRED TO FILE SUCH REPORTS), RMI (2) X?.S BEEX SUBJECT TO SilCH 
FILING REQUIREMENTS FOR THE PAST 90 DAYS. Yes [XI No t 1 

Incircare by check mark I.£ disclosure of delinquent frlers pursuant to Item 
405 uf Regulaclon S-K 1s not contained herern, and wrll not be contalaed, :d ".he 



:- P 8' '.. e .. ..,... ..<A ~eg~strant ' s  )cso.~ledge In def inrcr./e prox.! ~r ~nforrnati.jn s r a c e x e n r s  
. h .- ^ ..7i -, .- - C - i=,,...,.,dc-+ 2-ed by' ?eEerc?nc~ in Parc 111 of tne Form 1 0 - K  o r  any amendment r c  ~ k r i  
"; -...= 15-i.' '.. . 7.. *. 

* * *  3iat applicable Ln that registrant r s  3 ~wnoil:i-o~med subsrdiaq. 

. . * . . . . . , -  . . . . . . . . . . . . . . . . . . . . . . .  

REP0P.T 3F INDEPENDENT PUBLIC ACCO'JNTAIVTS 

X r  r,,$*~? ?u~,~cP$ the accompanying consolidated balance sheets of Qwest 
d*j. r,.. c,,i,~ - + 3 : :  ;r. a C2ii3rado cnrgoracionl and subsrdraries as of' December 3i, ZOOO 

-3cd . i i 3  in5 t $ e  related consolrdated statements of operations, stockhoider's 
aq.i ist i ,  ar.3, cash f? .c ;ws  for each of the three years rn the perrod ended December 
?: 2 $ 3 3  ,:;ere fonsalrdatrd frnancral statements are che responslbllrty o f   he 
:~"+zazy'r; mans+:ie%c%c. Our respons~brlity rs to express an oplnron on tkese 
-*a% ,i~.~,,.L:--srcac! . flr,a:?crai srataments based on our audrts . 

o"s q,' :ia;:3';crad :?ur avdr~s rn accordance wrth audrting standards generally 
a?:8;,Lc-? ;r? E.?B !:nrced States. Those standards requlre that we plan and perform 
e h ~  A,$+:? r3 ~bcaln reasonable assurance about whether the frnancral statements 
, d h ~ !  ::.he :;f nraterral mlsstacement. A n  audrt Includes examrnrng, on a test basrs, 
av'fitlencp si.pporrmg cDe amounts and disclosures in the financial statements. A n  
,s;zx? 4 ; : ~  ir,c:udes assessxng the accountrng prlnclples used and signrfrcant 
@*lfi:t~:$;&a made by management, as well as evaluating the overall fxnancial 
sfscenenc presentatlon. We belreve that our audits provlde a reasonable basrs 
!a:. 3iiT :)pLn:on. 

:c *ur npinlon. the financial statements referred to above present fairly, 
, f i  n:l Paecr:a? respects, the financial posrtion of Qwest Corporation and 
-m:?;.;ii",inr:qs a$ of December 31, 2000 and 1999, and the results of thelr 
..r;ie:sticn:i. jchasges rn stockho?der's equrry and therr cash flows for each of che 
-zrcrc ::ears in the perlod erided Dec~rnber 31, 2000. rn conformrt'; wrth accountlag 
j:%?zc:ples qcnerally accepted rn the Unlted States. 

/ S /  WfHU'R ANDERSEN LLP 
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M'htc nud&,&. in acmdlsnce with riadiw sta~ndwds g a n d l y  accepted in the Unibzd S?a&s, the balance 
a$- of &j $ WEST Conmunicattims, Inc. (the "Company") ar D-mber 3 1,1899, and h e  relakd S~J&ZWIIB 

wP rm@, sPackht&'s q u i y  md cash flows far h e  y w  tben d e d .  We? have also i~~ our rc'part 
P m q  26,2Y1Mg, in which we? ppxprns?jl?d m unqualifid qimiora en those financial statam. We have also 
&bd-afIY:rFcd &Q wqmpnyhg F&d C m m u n i a t i m  C o m i a i o n  (h "FCCn) Report 43-03, m S  Joint 

(tsulumns @) fkmu&bk Cj) an p g e s  1 thmugh 14) of the Corngmly for the year ended Llecembw 
31, I W .  

.& A & M  ~1 Nests: 1, this mprt w a  p p u r s m  Po the Cmprany's Cost A IlwPion Manual, the FCC's 

01 and &8.903) ia f o m  as of March 3 i,2Q00. 
d e y  mi wgulati(~~1~ and is not hW&d fD be a 

. The FCC Rqmt 43-03, ARF4S Joidc Cost Rwmt 
OUQ mqmsibiliPy is to express an ca~inion on the FCC 

fie*%,% 

oint Cod Repan in a s o d c c  with auditing 
s. Thoslp, mdmk require thcst we plan and prfm the audit 

FCC Rqm? 43-03, AR.IWS Joint Cost Repn is free of 
at. ieLlm mud& b c l W  maminbg. m in a basis. wirfe3nb;e s~~ the moms a d  

e s h p  tJ.w zscosmshg principles used mdl si$nificaut 
r m& by rram@gmen% ;a& -I1 g\/;$lurmting the QVEP~I report pnsemt&an. We hliwe that aur 

rdir pravldw a r d t _ e  &ah QMP. opinion. 

fn rn a p k i ~ s  tb FCC bpxt 43-03. A M S  Joint Cost BP&p-pP ref& to b v c  pcsmts fair&, in 811 
m w a i  rm?pw3#, t$r% hpada~~nkm o f  Cmpny q t a k d  to k set f d 1  therein fm the p a r  end& 
W m b w  3 1, 1 W, in a.ceadmw with the C m p y ' s  Cast Al!ocmtion Manuat, the FCC's Joinf Cost Wers 
tmmf i,a mqjunc,%iw vdth FCC D ~ b t  No. $&l I 1  and as FCC's published rules a d  ngulreaions tfrcmto 
Cmc1- 44 CI'3 W w s  32,23,32.27, W,WI md W.9tJ3) in fme  as of M m b  31,2000. 

Ri$ %%ptM 1% iB$tmW for rlae a of the Cmpsuny and the FCC which established the crifx6a @st 

int Cost Rqm wzi wdu&d. Accordingly, this mport should nap 
k web hinr my &ar 
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QWEST CORPORATION 
OFFICERS 

James A. Smith - President 
Robert Tregemba - Senior Vice President - Network 

B Mark Schumacher - Vice President & Cc~ntroller 
s Beth Halvorson - Vice President - Wholcasale 
B) Mark Pitchford - Vice President - Retail Markets 
5 Kamelia Davidson - Assistant Secretary 
0 Jennifer Pertus - Assistant Secretary 

DIRECTORS 

sa Augustirie M. Cruciotti - Director 
8 James A. Smith - Director 
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MASTER SERVICES AGREEMENT 

BEWEEN 

QWEST COBPOWTION 

AND 

QWESV COMMYNPCAT IONS CORPORATION 

:3ntr+tv 1% %OTJl!dbjiMSA Master 
fl&$! C@@~rai~aniihast Cornm~n~wtlons Corporation 
-:2~:;43ro1 r:.sorUr: 



SERV tGES 
TERM 
BILL tNG 
tNe3EPEWDEPQT CONTRACTORS 
PRdPRlmMY INFORMATION 
fWOEMNlFICATl63N 
LiMITKTION OF LIA!31LIT'b 
REGULATOR?' SblBP8RK 
COMPLIWCE WITH LAWS 
N070CES 
UDSPUTE RESOLkff ION 
58VERdflJESOLITV 





ARTICLE 3 
RIL1,ING ,-- 

> -><,S~-%F &%+*$$ r~ reG  w b ~ n ~ t  rtvarcc$ :n OCC fur Sorvlces prov~ded in accordance wlth the terms and 
.:, ,+-~s~j:8~i.% :'Y :h~% V,gte@c?t@fiI an a montF-;ly barJls unless othervvlse specified ~n the Work Order 
.,-< g; L ~ Y w $ %  GMD fif the address to which invoices are to be sent. 

a ri7i;> L :J*W c cri(:j9 t m  fa$f~w~ng bril~ny informallon as a minimum 

Q;i~.#%i i:,-:*$ .k'iq%%ny @~45H8& snd agssa.; that rt 1s sngagsd in an indopendent Ouslness and will perform Its 
;&!4%+&3~0 ;$bi%ff"r~%, Qar@$smlilf~t 35; irrdspendsnt contractor and not as the agent or employee of QCC; 
%@-:&&Wr Gi5qr ~~$ $%at iigv& fRe titltRUr~ty IU act for QCC or to bl'nd QCC in any respect whatsoever, or 
"i:;l @ei& m$ twf& w a&CtQ$Im@ n th@ tr@rne, of or' on behalf of QCC; that any persons provided by Qwest 
;.iw?h %y,;.l%*b !oli:W~ 1fl& p;~m@lay&@s or ~ C J ~ & L  of Qwesf Corp urrder its sole and exclusive direction and 
: i t  ;2w~i$f Ck~p &wt$ it$ BWPIQYQBS or @gents a r ~ ~  not ont~tled to QCC's unemployment insurance 
',v%**% 2% 4 J $ % ~ : r  ;hf p@@f3rrflt1tg t~nifbr tI"tr6 Agrsemont. Qwest Corp shall be solely responsible for all 
~-t&Kq% j - & x s 4 ~ 1 ~  t@ ~8.y1'$~1 of 11% ~ r n p l ~ y e ~ s  and agents, including compliance with worker's 
g!%lcl.@w4%b+kir id4WOB;*jflQnff b~tagility m$uranc;a, social security withholding, and all other federal, state 

n%:6 w4e &?@ fmil&IJ@n$ Qvr'a~l Carp shall ~ndemnify and hold QCC harmless from any causes of 
2en:v-~ W<@TPB$ 81r3 d <>&@st Carp's lrab~JlPy to rts #rnplay@fl8 or agents. 

PROPRIETARY INFOWMATIBP$ ----"".- 

C:$#% f~;*i  BF+BP %~$]rn$a$ of provtbldir~g S@)"KEC~S under th~s Agreement, each party grants to the other a 
h,d~p?.~c?i,,$ir@ : ~ e ~ t ~ t f i ~ o % l @ f &  ircanss to usa ~crforrnation provided by the other. Neither party shall publish, 

.X 2gL&+Eqt 5s Hi:M?ha~l@ di%kri&f% QY di$cIos(e: any such rnformation that is marked proprietary or confidential 
2; &i.'*$ fi!il,r g;rd~%y dU$@r ~ & l ; f l  if& a f f i l i ~ f ~ ~  and its consultants who have executed a confidentiality agreement 

ar'iqd ,,W $11 trw cr~grpal el~wclosing party has consented to such disclosure and such third party 
qk,&,i&%z;r~ a *,~~ifitb@fIZt@4fQ wrwmaflt containing tarms substantially similar to the ones contained in this 
n ~ ; m ~ ~ ~ l 2 ~  22\ .;FU@I $r:!o~prt@b~n h8$ cum@ into the public dcrmain through no fault of QCC or Qwest Corp. 
i b :  ::I.s:P~ f::~rn*~#tmn ei 0t17awi18 I I ~  Ihs poasessian of UCC or Qwest Corp free of any obligation of 

I .~~; - ; -%~~F;P:LF?Y? i,% {4) I'L~GB, p ~ t q  t~ f q u i r d  fo do SO by r~gulatory mandate. 

% e l l  $,~i?g s7tt@m~8cot? wovtded by QCC or Qwest Gorp to the other party shall be deemed QCC or 
:,%e=.c*.h,ni &*?$? fi.?@m%lWb W&~rding tp its sourca and shall be treated accordingly. If such information IS 

~-,~i$@t;g; % 2% i~r$gaf~!b r%grf#$~nani ~i1b.t a third pacty, the party receiving information agrees to hold and use 
~ ' s  : + : - i d f i s ! + ~ ~  ?:a BIESK~ %mwdm~;f4 wtih the separate egreement, provided it has knowledge of the 
awL*& ji 3% ~i&+r:@r3-7j. %flfi-"$$ ~ t t ? a f ' ~ i ~ @  tflstruct@d ~n writing by the paat prov~ding the ~nforrnation. 



k *;$@a+ --- c4fp SW !~ila:~*d?i+$ hofd harmtess QCC, rts owners, parents, subsrdiaries, affilrates, 
:*;wf@! d+$~:=%% &s51f i t~~bpIoy~@s against all Liabtlit~es to the extent they arrse from or rn 
: , n n : ?  L% ! f ~ @  !$utt fljr n~g l~ge l ice  of awest Corp, its officers, employees, agents, 
2. 2d~?7.?u~~r;p~ 3rqb;a$ ~ir~$@$~@ntBbvas, andlor (2) the furnlshrng, performance or use of any 
' : ~ h . ~ -  ms 5.i4'M4 ".-a 44rs~rr tnnt  ur spy product liabllrty claims relating to any Servrces; and/or (3) 
saissa "is ..~&YF%!' :L:;~eg$ oj.flcar$, amployees, agents, subcontractors andlor representatives to 

,,'*rTi:r?~ e a* t!*e &:!k rj erf\fl@d "Campirance w~ th  Laws;" andlor ( 4 )  assertions under workers' 
7i~%w8;+t4.th:~ rs sS.krlx%f ~mfjloyet? benefit acts by Qvrest Corp or its employees, agents, 

+-,- ,~-3'4;: '1 ,%t%%*$ QT ' , r , l~~~ra i r i f~ ; (~r$ '  arnplrjyues or agents. 

d - A 2: :* %?*lh;J ~ r b ~ ? & ~ ! c ~ F v  ail@ 'Floib b % r r i ? ( ~ ~ i ~  QWBS~ Carp, its owners, parents, subsrdiarres, affrlrates, 
:@&+lr$ r;-x?i:f&& ;i2nQ i?fllj;11oy@@s again82 all Llabllities to thra extent they arrse from or in 

4 I T )  :h& !milt ar nagligance of QCC rts officers, employees, agents, 
~ . 6 ~ ? 3  Z$ii?flr0? :0~)fe%8nlativ8~; andlsr (2) the furnrshrng, performance or use of any 
?-w~%~:;~p; i&&el. @*ttx A{j~@~rr\ent ~r any product liability cla~rns relating to any Services; and/or (3) 
b:c::~.d &g *:2$!$. 4% ~96c~1rs, @fhpley@uas, agents, subcontractors and/or representatives to comply 
,&!F mdX- kbg1;;fd ftf3t lf l~d "C~rnp1ian~6 wrth Laws," andlor (4) assertions under workers' 
~:C*L:~r*?'i%dF~tI1~! w %tj%tiiw gfnplay~ef b~neflt  nets by QCC or its employees, agents, subcontractors, 
rav t.ry.,,~t zpv i?de$@~$' ~(~p l&yeos  l)r ay ants, 

?4&>~+;*7-;k=. ;s&~~f-~ -q :@,$@ !CJ &I& a lh~r  Ii3r cansequential, incrdental, indirect, pun~trve or specral damages, 
i.,aie%x$$ + t  ~i~wv~@~g,rr ;~I%L atld tt1~t3 profits, however caused and regardless of legal theory or 
+~%T:B-S&&~~*Q ,%#;t-"trPf @f' ;%.fJtrmBCtly ~rtsltlg undac fkrs Agreerrrent. Notwithstanding the foregoing, fhe 
,.r4tii+& #* -rM+ "ii u~c$waairie# wtrlr the J)rowisICrns of this Agreement and th~s limitation of liability shall not 
I ~ Q P - U ,  *TM -if~liiz&*fi&8,&tiq# pBl1g8fdur19 r~l~defr  this A g r ~ @ r n ~ i ~ t ,  

'&"% &?*w-%&*? @rnM ermgly ~ r t h  all $tat@ S ~ R ~ ~ I ~ R S  and regulalrons, and Qwest Corp shall bear the 
' - 2  $ 4  t 5 %  1 T'tM partrss agree that to thla extent Qwest Corp IS under the regulation of 
%wf;.e* i* %$&rz @$@tyc2a$L QCC: wtll provide cooperatiorr and support for Qwest Corp's response to 
~&rii~?+gq F"?P%~),+W$ w ~ Q I I E & V @ V  P @ ~ o J B $ ~ $  concerning this Agreement or relationships derived from !his 

,&L=ra&z*a $*I.$ 4- 



+ +. F ::-iQ>&k B ~ = = , '  -t3*-w.- $in *-,?;~.PII +I! !B E S W ~  expense all persrlrts and l~censes and pay all fees 
,G , ? , wi: ?;+ i+II:-< ' cs;iw:t $6 +31.?y $ ~ t ~ i c t m  BI~CIICII performanca of this Agreement. The part~es .- g . . ~5 - r*-$,d&.c;>e+.n -, , ~ - i  atwit,~i~f$r)ce of eitd Sctr'vrces under thrs Agreement, comply wrth all 
.w-- '*-fh@ *t*++& :q.-rl ks.&r :@5v$. nrdrnances, rilles, regulatrons, court orders, and 

' - f ? . ~ ; i , . s f i ~ ~ ~ b  ;~~~~rh1-l:y t y r j t i ~ r ~  ("t,aws"), ~r?cI\~rfir\g, w~thout Iim~tation: 

I - itji @ r -  - 's*,4-L. rE ,. q.tb*8 w $,= , ~ t , r +  . of t933, 35  arnanilecl and all rules, regulations and orders 
 ah,^: pr:n, J:-f%)-rz@r?>n +%stit IhSi Act and t1vs Agreement shall, to the greatest extent 

:--;i%-Sr&qy "4s -i:~i~c~l~~$Q $8 $a mi?$lslant with the sane 

*-Cn ~qgitr,{j ' ~ l d  "?1,'%.6r-d$$Gs1l~?f~1at~url ~ f t  ernplaymsnt, far  employment pract~ces, equal 
-et-*;;~eq?+~.f hjitDa"sttr.lnitti'. afmgloyrrrent ~pportunitles for veterans, non-segregated 
- $ +  ,?-a*% - r  .a:ti";~;u. ernpPi5'p(1@~1 0% RIB r j is~tb l~d,  except to the extent a party IS exempt 
-- 

e-i~fw:ul:~$ ;#y!B Jlt@ ?s41b1 ~Ttd c:af~trb~.l. 618~i~88  requ~red by those Laws to be made a part 
+i sp-;x s*atbi%*w?~fil $ 8 4 ~  !s~r~a7$3019k@& ~ B Z B I ~  by t h l ~  reference. 

i "-*lit 5 .%w% rat~w?ti gr7r r f i  :he iEC~Tic;?e;: antitlad "Independent Contractor" 

- 
'I - - , ee~~ i& i '  +@ ,%#~jze~~t&+i;t@s Mat pllfeh88(3(~) andlwr Confidential Information ("Exports") may be 

s ? + 3 ~ c - x  2;. :s 5- &?bd &ft~:;'r~qBt& trsf @igtl exlaart la\iv~ or r8gulaticlns. Qwest Corp shall perform ~ t s  
s , r s r t & t  :Irx$: Z~($tn@~~~tk$nt :it w !vfiFinnaf cansrstfjnt wrth the requrremenis of all appl~cable 

4 +*? 3'i.b &t~git.e:a~t@ f~tdiqfk taw and regulatrans, ~ncluding the U.S. export laws and 
-~g,:w,i%~$. 4 % ~  g:~#w-r,ja% c>"i?.urr+et Prastrcss Act, and anti-boyccltt laws, and U S. export laws and 
T@$$- :C~S;~~%Q ; ~ : d h ~ ? ~ ~ ~ ~ ~ g  jWt tidtatill'(af[z@b export Dr re-export of certain items to residents of 

l -v~+ i -  !6i @% =%rw'? s s ' a r j  3. Eq@i; fy  &@fllrni%RatlUn Raguiat~ons. 

* . I - *  .&~:ic , J ~ ~ + - Y + w T J ~  rrF ?his Amel& .tth:ii! ~ U ~ V I V B  t h ~  expiration, terrninatlon or cancellat~on of this 
- &$ p,ricw%tar';:i @t t i r i t  Rrlicfe $hall also apply to all subcontractors, and s~rn~lar terms 
a 2s -.. i .@ :,Z&?~Z -$a f,>west CD~"D'$ cantracb wtth subcontractors. 

-:: z s ~ ~ s $  ~ - ' - ? . ~ ~ " ; .  - ~::ii&~d ,$*~t~,@hi'i$. dif ~ 2 ~ 1 3 9 1  ~ ~ m r n u n ~ ~ t l t ~ a f l s  are requ~rud under th~s Agreement, they shall 
,,a . ~ . ~ - ~ c r i : '  17m-:it g & ~  -d@qfk f~>d&t m wrtl1~1g and daltvnrerl to the other party's address listed below. 
$..iig# da&ai& -"i$- ::a iiii:":&8q&~~,% by -&~ztt@n r \ ~ t t i ' ~ )  to the) other party. Notices shall be delivered by hand, 
--&F fira!;ug ,-;.&-a-re ~ ~ F s ~ ~ - j : ~  h'ik ;;e:q7trif?$M m ~ i l ,  mturn r ~ ~ ; @ l p t  r e q u ~ $ t ~ d .  Motificatlon will be deemed to 11ave 

I n~*,st- q - m - r *  ,.,,:zr> -t $@i i~ f$ f j !  1% by harrd, nvsrnlght courier service or five (5) calendar days after 
8 rL3r,-. f qi,$r : - i r ~ - ~ ~ & r i g , l i ~ &  

L&,4s.r= j .ip, L -.L +dyef;#~$ 2' ~:+;j$~:+at~~*~ Qwost Corporation 
, A e&"..;,3. a :.? ,Y &,": Yxt+~pt AttnnTiarl: Corrtract Specialist 

- si 3 ;BW& &~&~f+'imt ;$&t-~~,afis Co~?tra~t  O~ve1~pment 8 Services 
.ii. " -  , - :, - ,.&: : ,I* I F-&$ 3&3d$%2 i ~ ~ ~ ~ : t e  2 5 ; ~  7800 East Orchard Road, Suite 250 
r .  z . 8 s p  A=.#- $;,: ?;;>%? ;g>$j Englownod, CO 801 1 1-2526 



;". 
..A> , .  , ies, their agents, employees, 

re unable to settle through 
erc~al Mediation Rules of the 

e mediator. Any Dispute which 
e rresolved by binding arbitration as 

ermined under the Federal 
, the parties may cancel or 

without being required to 

:- 1 ' i . ~ - ~ @  v~pd+*i"~ti ~ @ ~ ; i l $ g p ~ ~ s  -fi, :FC~SI ~F&&:,C& ~t I$#, who ~ l j  hnowlacfgeable abaut the subject matter 
- ~ ~ - k  r . % 2 ~ w * A ~ t  ;WA e - 6 "  ~:?t?w jrii B~:$PIL!&, $hail mnduct t r~e  arbltratlon under the rules of the 
S-icbs%: "rdi;ri +- sis=jq:a e&+;&;rsgtt 8% <dri~jtj&a%g ~ r o v r d ~ t i  "n(?f+>lr? The arb~trator shall be selected In 
s ~ ~ - - - ~ = & L  rz& #-%+c &&& igdi.>itB3~tf+3 F f i m  1 $31 aF qldalified people marntarned by the AAA. The 
+Q~%-L-F~::.F .$.JFW $H ~,wgk;g:af"+ +t FI,k-gwwrk Cdutt3<ia, end all expedited procedures prescrrbed by 

- - $ 3  'Sii~q ~$*w%  if G~locnda shsll govern the cunstruct~on and interpretat~on 
"' ?5%~1 8e&sw~*+t~ Fa$% g~~*+:-i$iat'& d@gb$~ifirl sfikl ward shall be final, conclusive and binding, and 
,*3,:s~~*;+& t ~ ~ ' f i ; ~ r i r +  #-i.tetatid ; i Q ~ a  rf I@ a~cr~fb&ifrt~~ with applicablo law In any court having jurisdiction 
r$~,&:- Q 

-t"+-& i.+@y ~-9%~&$a@.t 8 ~ 6 3 ~ r i  ~ X Y @  4tbjtfalUr lT?jufl~tive relief to maintain the status quo until such 
.q dq +."e ~@rn*&i M W ~  ~ ~ ~ f U  9% $@Hff@r+hf nr tho D~uputs is othemisst resolved, The arbitrator shall 

b-a~ "++% -k4&~?-~4t.5$& +@Y&F~ i5tiililtvg daln@gds, Each party shall bear ~ts own costs and attorneys' 
* M J ~  d%$4~m %fid &r+%c@ 13qtill;tv IMQ fw3 and crxparlsss of the mediator and arbitrator, 

- ,  se : l s d p  #P#% $ :/GA@&:?@ 41. 4BRlil7fiitrlklv8 8~110n asseding clalrns subject to arbitraton, as 
P~-$:%42~%*3 ;$fig A~IMW~~~T @~Pty ~ b i e ~ @ $ s f ~ ~ t l y  slays such action arldlor compels arb~trat~on of 
~ $ p - t 3  ,,~3~%av+= FMS &&@ r&y  b,it%t iile11210 ahail pay the athar part;('s costs and expenses incurred in 
;..,*s%$.itz b ~ . ~ f j @ i  g@ni?l~flb~3Q arbtiration, ~nr,ludin$j reasonable attorneys' fees. 

L s ;WO.J& c:kfh$; 4qw5 TP%$$ 4iYI $4 ~vbtl t  sf arry Drspulcit b~tweon the partiss, ~t wlll continue to prov~de 
-Lx&*- v,;wk d+#+f Cj%jt $:${prf &&'$t+@f9 
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Section 272 

g?th*!:~f h,lES-272.8 
ZJ1d:drr ? , r f  i r:3~tt+&fii 24- 200 1 

f :, !d;;g9:$:13gC@: @;y@~@j, {:ili~1pli~k3"se u;1in1tegratiot'1 sf new 272 

h r ~ l k r ~  liq%q~~r%fj& fklr f$fJk: ~ Y P B B I C I C ~ S ,  S B T V I C ~ S ,  and 
-4-~2r&*%q~sdib ~6s&ib&f$ f~~{ ) r ' l?  !!411?: 272 subx~drsry for 
, + : l * ~ ~ ~ p ~ n ~ r  341th 'erw?i: 

I 
;~,=,4.:r.e: ~q>g.weprs;;.zwe Q ~ ~ u r n e n t a t i s n  ts generated for all 1 

i 
rz: &$ caurriet. I 
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- T 5frrriindtud 'rranc;actlOns" represent transactions that  have 
~*.DI*s~ %F rtlavtl been replaced. 

G.rtizV~tr!~rrrtltit)n 8f new transactlons wlll be posted on the 
f.t+zrrlie:r iv~thin [en (10) days of belng executed by both 
%ep::e% in tha eveftt that  an Agreement IS executed before a 

Gr 3rbher saecrf~c term has been developed For the 
"-errice. rrrJs:ed Agreenlent wrll contarn ?I notatlon that  
!fie ?:ate or i3thnr specific terrn is "to be determ~ned". Once 
- e s  infarmation rs received, the Agreement w ~ l l  be updated 
.%.rir!he new if'tllsrmat~on wlll be posted w ~ t h l n  LO days. 

5$+vesi Csrtsnratlon h a s  another Sectlon 272 affiliate, Qwest 
E.sssg 2r%Iancs, To vlew transactlons between Qwest 
i'sfdl.t?rshran brld Qwest Long D~stanco, please cllck here: 

r 
A , .+** s 1, - : =tr  'it x Z&b% Y h h m m ~ i ~ l ~ ~ t ~ a n ~  lnrernat~onal Inc. A l l  Rights Reserved ( Legal Not~ces I Pr~vacy Poilcy 

ivy; , S, 9, a ,g :% p ~ ?  t t ,  y*ri ,%*?I;$: I A $rrjicy, i i u ' t ~ ~ ~ . ' ~ ~ ~ ‘ ~ i i > f / ~ ~ ~ t ~ ~ . h t m P  
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**%-- jisis.'-&y&* * < k t  "st: ,'is ?+kr~tttdkPlQ!b IFNESTOR IMFORMATION THIS IS QWEST PUBLIC POLICY 







:rt%rtrrrsr Chann 

Tail;% Qrasr Lease of Fiber Optlc 



" ffitefnat postlngs wlll be rna~ntalned durlng the te rm of the contract and for a perrod ~f one +ear 
frtef'e$frsr, unless the contract is superseded or replaced. I n  such cases the contract VJIH be 
rerneued once the superceding or  replacement contract has 1s superseded crr replaced, In such 
case$ rhc Contract will be removed once the superceding or replacement contract has been 
pb$t@d, *urmaval dates are subject to change IF contracts are renewed or extended through 
mrmdrnents, 
p- 1 
F4age: Work Orders are prepared when products, lnformatlon, or services are provlded from Qwest 
~'ombratron (Regulated) to  Qwest Communications Corporation, the Section 272 urgan~zatton 
jUflregulalect). Task Orders are prepared when Qwest Communications Corporatton pmvtdes 

"' GCc web srtc not activated untl l  03/26/01. 

Gapyrlgt.,t Q 2001 Qwest Communlcatlons International Inc. All Rights Reserved I Legal Not~ces f Pirvacv caitc-c 

~,'>.?&$!i? ::;,i*-rri:: ;;p+ifie ,r,:?rLATA long dtstance sc.rvice ortslvarlrg, ~nterLfi.TA 8 X X  servlcc terWtPattng; or i,??erLk'T& oD-,alE .%: C;. .f;?l? .;irl...T,t ;:..':- 
$:-if.%+% d:*l: .'? t i ' : ~  5taTC5 C! AZ, CQ, [D, f A ,  MFI, MT, NE, NM, ND, OR, SD, IJT, WA, and WY. Qwest p ~ ~ l d i 3 5  I c ? ~ ? ? B ~  'j5?'$::,'5 :AtC,~2$+J 3kSE:':g 
;s~"'.~,::~'';c? ivtn? 2 ae;:?rdl.ily ri~ileb, 'eq~t~red Global SEPIIC~ Prov~der (GSP). 



Ahout Qwest 
CQBPF,RNY IPOFORRBhYIOW MEDIA IHFORIATIOQI INVESTOR lNFORPjtAROH T141S 13 QWIE'S? b%if&L:C WCK* 

P&aastirpp Summary Master Servrc~5 Agreement 

P-~ariff -Pad Sewrices Amendment 1 ta Master Servrces &griP@m+?~t 

F"$ee~~rninat@d Access to Mineral Lab Facilttv LVBtk Ozrfer 
Prenm&lsbaps Bili Prbotrng & Processrng bYork Grdw 

b'@~i'atilon saatern'laa Correspondence Center W ark Bfder 

C - ~ r i ~ @ n  Copies Discounts for Universal Servrce AdminrstraUtcrri C$ra~F&tiuii~ 'criilfk Kitbe?' 

Employec Discoent far fe~ecarslmrrntcatt~rf~$ Safvrcar War% G r ~ f o r  

finance Serv~ces Work Order 

Hurnan Resources Serw~ces W ~ f k  Qr&w 

Information Technorogres Setvrces V$OrK grdef 

Integrated Office Saluttbns W ~ r k  Qvdrc 

Intermedia Crommunrcattono Waz-4 Q:dcf 

Joint Marketing Work Order 

Photo Identification Services W@rY Order 

Shared Space & Furntture Rcnttk Work Or&$? 

Small Business 3 Cansuner 9;rrutce.!i Work 8.i"dec 

Tariff Support Sewlees War& Order 

Sewices pro vfcfeo' &om Q k v t S  t;~G?mu.ncc~$P(sr-l,s ~&tU,&~; ?::$it) rh@ ;&2f6Qp- 

272 aFfi/iate to QwesC CurpufaCb@ g'rdle &pfi <ip@r~$.r?p -:~#:tF&fi~ 3 

Set-mces Agreemclnt 

Amendment 1 to S e r d r c ~ r  Agrw*~?Mc~t 

tease of Fiber Q p ~ c  Lines Task Or&f 



Use of  Test Equ~prnent Task Order 

Cspyr~ght. @ Z O O 1  Qwlest Communications International Inc. All Rights Reserved I Legal Noi~ces I P-*vac., P ' J I ~ C ~  

'i: ,* .,,rukt:k - ..7?!-.rt;l? tXrc:ice 8nterLAl'fi lorig distance service ortglnatlng, rritrrLATA 8 X X  Service te~?1;1:at:i71~, :I. 
.... ii..u:* +,f,,?, - 5-< ycr: .;.:- ~. .  7 ,  F:t!E ST A Z .  CO, ID, I A ,  MN, MT, PIE, llI.1, bID. OR, SD, UT. WA, 2nd V/Y. Qw!js: ;r,-(v!i:er- 
,i-. . 
, ,,.... .-! ..<. 'w'::?n . , . -tv,Yh; 3 $@f;d~-atb?ly ti Ilea. requ~red Global S ~ N I C ~  Prov~der :GSP)  
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About Qwest 
QQWYAW'f 1PIFORMATIUPI MEDIA IHFORlWATlOM INVESTOR fNFORMATlON THIS IS QliltESr WaClC e U ~ f G f  

SUMMARY OF AFFXLXATE TMtlbSWLCnONS 

WORK ORDER 

[ ] Orlglnal Summary of Services [XI Arnendlment c d 4 )  

BmmP Hn88~c- Sm!c@s - providing genera/ accounting and businrss a&r"vdce JEIIC Qw.@;$: &+c~ntd++fe~~f~~2.:?t 
CmparaFion (QCCj business transactions. 

J'&x J#C%WUII&~P~ - providing tax support for /i.lcome tax ~ccauntinq ca~cu/clf1an3~ C B I ~ S Q J ? ~ ~ ~ ~ O ~ ~ *  ~ c P  P Tyji~'~' i- 

&mPI *Mw - prowding payro// support to QCC in procesz/ng pdymI4 maintarhtry t&~ '  mwa~ir' ~i;sfh:w, 
t/lrb:/uding iin/7uC; check process/ng, record maintenance, payro// tax fl/ingsI t?mpf~.~c@ &ene?t m~:tr'dflc-c$  cup?,:^ 

~ayrof l  re/ztea' account reconciiiation. 

d&arW~~& myah/@ - providng the prncessjng of employee and vender mi.olces and $avcr$~Yts sn,: , te*~~, ' , : t i i  i4* 

papsyab/e fecor?ci/iat/bn. 

Gd%ner@B R@mb@d31' - providing fhe processing of the gettera! l@Uger syst@~?, 

PE/;~d&wt R W B P ~ ~ I P ~  - pro vimg the recording of cap&?/ assets. pro v ~ d ~ g  the $e.vd:r&r ~ r ; .  ir ccve,-v~ 2-, 2 ; ~  c .'%c. 'Y;I 

II?'epreclat/on and meeting a// fixed as.~eP tax requ/rements. 

&rakmp&y Wan? - providing bankruptcy lvork to QCC for regtonal to{/ ac;rouofF, ;k'oOC4 r?cCt'urf~j z@drtdni.-*q 32- 
accounts, determln~ng post-petition charges, moving accounts to &ankrwScy caflectc~-f d6?x&t&&s~ d~ra:P$-*:~$ 
s~r~dw'~6heeCs for adjustments, n~aik'ng deposit /etten to custorne?~, po/jt~/dt,fr?p rrra&er d ~ > B ~ ~ d s t *  $ail 3i, -b; ."-;i," f - "  

~PdlrnS, 



[ ] Specific termination date: 

[ X I  0t1going transactions until cancelled in accordance w ~ t h  Master Servlcos Agreemerit i j imwcn 

bpaclaI EqaaIgumeasP Usad in Providing Bernice: None 

TyfM/%kl;ae of Baewanncll Providiwg Laeb Sewdicta: See Pricing Addsandlsllrn far flflas ol" Pamonptst 

Ixypcsac%ad Fqraarerq of Sawsieas Provided: See Brieing Addendum 

@?king: %@ Pwicinp Addendum tor the actual prices cha~ged. 

Apppwd By: 

Signed: Mwh_ibLm 
PrtntQd Name: M W ,  O l d a h  
TrGle: &,g&esSWIlrt Affiliate Manaaer 

Date: Q . W W  

QWost C ~ o r n r n ~ ~ l i s s s U 9 ~ 1 ~  C a m t l o s t  
Signed: ~ & r ~ ~ ~ ~ o 9 .  
Printed Name: J-u;gIr,It.,LBx-wstino 
Title: ~!.&&eC~j.wa.~~t 
Date: LI.!USm 

@mm@ou@~ira: Amendment Four to the finance Services Work Order replaces Pht? or@irtBI r"ir'7d&ei& i:cra7&-@$ i.Pii"i"il 
Qder and a//prevtous amendments inc/uding the related Pricing Addenda I!) thetr ef?tkrcfy, 

Capyr~ght @ 2001 Qwest Communications International Inc. All Rights Rasewed t Legal ftottczs t W F I Y B C V  fi1i7ktx# 

i.)wc$t ccnnut Orwtde tnterLkTA long distance servlce orrg~nating, 1nterLATA 8 Y X  sem!cr! icrmnairnq, or i'1;ga'1+\1'4 yr tj:c i. 'e '." 1 7 -  t 
7 

erd In I'ia slates of AZ, CO, ID, I A ,  MN, MT, ME, NM, ND, OR, SD, UT, !'14, ancf L v i .  Cjure$r v r f i ' t a : ~  :ribettm-4 . a r ,  .w; - --J.:, l . * i d - ' :  ' 

f +.yu:'.:':r:in ~11th a separatelb b~lled, requ~red Global Serv~ce Provtdec' (GSPJ. 



QiytS1 j '\bout 1 Public Pol~cy 

About Qwest 
COpfiPAMY INFORMWIGN FtlEDtA lPlFORMATlOM !PNESTOR INFORMATION i V t S  % GW'FS'T * ' 3 1 2 ~ ~ ~ ~  ""7, tGr 

m t % a ~ c s  
Addendum A - Pricing 

Effective: October 1, 2001 

A. General Finance Services 



B Payroll Senf~ces 

Customer Service/ 

Financial Business 

C. Accawnts Payable Setvic@ 

Senior Maru,ager/ 

Schedule Clerk/ 



I Technical Clerk/ I Wage Scale 6 i t i k z ~  i 

9. General Ledger Processing 

E. Bankruptcy Work 

f .  Fixed Asset Accounting 

F~xed Asset 



C. Tax Accounting 

Plrlnng methodologres Include Tanff or Publicly Filed Sate {PFR): P*r*,vu~&&tj $6tfi@$hv &:I&% i gC:@i, 3"s 
h~cjher/lov~er of Fully Distributed Cost (FDC) or Fair Market. Yske EFYV'b- 

As indicated in the Cost Alfocatfon Manual 

Capyrrght O 2001 Qwest Cammunrcatrons lnternar~aval Lne Art RcgBtr Weswvwt r ai;tr *iA r -.; ; P-  ? i l . - i  , 

:,;yte3: csnnric L?:sV\de 1n:erL4TA long drstance serftce o 
W e  +.,!.er - "no ;r rhe  s'u3tes of AZ, CO, ID, I A ,  tdN, MT, NE. 
*,:-+:<,?:-..-," 5.j,cb 2 -,,- . .. -..... s~oarately b~llec, required Global 5.r 

3dp.- lw~w.qwest.con/about~pa bcyldocsiqcci2CTQ 1 if) 1 WO-fs-_Xtfd, iami 



About Qwest 
CWMPANY INfaRNlATiOPl MEDIA INFORMATIOH INVEST04 IMFrJRtllAT:CM tWS kS %9659 n:4Dtt i  .).?putt 

AKfW~ogiaPe! Trinasactions 

Commssnfcations Carporation 
lorn 272 Amiiaee Transa&iallgs 

GatK t~ Pi,r;?:-$$ ji.;*+cl.: :-: 

SUMMARY OF AFFBLIhn TWNSBmQHS 

m K . -  

[ ] Or~g~nal  St~rnrnary of Services {X I  Amenltm~rrt f @ a b 

D-dptlow of $em!ms Pmvldd: Qwest Corp~rdi'i~p /QC) WJ~! &~&t?gf .Qf F?ffit&f :~f Q#%$  YE@ 843 rWit ,$:  ,J' 

office furnttum for Qwest Comrni~nications Corporation fQGC:), Rental twit bk @sic&$ dh #&& 6%@*3@~ i~i7Z Fc&iw 
Oistribut~d Cost or Fair Market Value. 

QC WI// &SO pro v/de project management semes as requt?stetf bAq QCC $e~fr"e+s rrd EJ. 3@ &b* flqr@e~z$flsf).giJ :I*: : a $3 
workstat/on arranqement, or bui/d/ng remode/ and addi'tion. LaMr is prrrerif st FCJTF @$$!,-+k=%$f C&a &&$ ~~=*r*rt~ .- 3-c 
goods and servlces are priced at act~/d/ cost. 

e w ~ a i ~ a  mot@: 1010 1/01 

Y%mls%aPioea Date: 

t f Spec~flc termination date: 

[ X I  O!?going transactions until cancelled in accordance wlth Master Scrvre@r ngcr4rrterxt $bWlr t r$h 

Opeei~0 Equipment Usad 6n PmwMlng ~ ~ ~ i c c a :  None 

Mumbaa of BaemaepsaeP Usad Its Provide Each Sawicatl: Seua Prfdn-9) faddj$rJ$~m 

Tyw/Tit%o of C@wop~weB Prclevldlng Each Sawice: Sea Prfdrsg Addissadurn flQ$-wa a@ Pfrtmanm4 



aHhra2& ~ ~ t h  of TIma to Complete f rasuwction (for specific proj'eds only): 

E x - 6  ~ w u s n w  a# O@rVi~@s ProvidmU: See Peieing Addendum 

&&Jim: Sea Pricing Addandurn for the actual prices charged. 

Qwest Comrnunicatio~s Corporation 
Signed: J u d 1 1 : h L _ B ~ f ~ n _ 9  
Printed Name: I r d U - ~ l l f i t i n g  
Title: Egxukive I21raLQt 
Date: 09/25!01 

CMtmgnBan: Amendnrene Faur to the S/Wred Space & Furniture Rental Work Order replaces &'he $hare& $ztce 3 
~=M+?JRI~C .@r:wrb/ Wort? W e i -  and a// prewous amendments and the related Pric/ng ,4ddend;t /I? t h w  enrmlv. 

CownghC Q 2001 Qwast Communlcatlons International Inc. All Rights Rteserved I Legal Notices 1 Pr~vacy P~ l tcy  

<,. *"?*A?. hr:'ticf.t* -b!tJ-BTrZ long distance service orlglnatlng, interLATA 9XX servlce termlnatlnq or intzrL474 t?r1v?ta li?e .'.' .:a' 3 n':'~"*. - " 
a,+ ~ r - "  ,*: *,*q %alp, r,l A;, 135 :p. ;A, t-lN, MT, FIE, NY,  NO, OR, SD, UT, WA,  and WY. Q w ~ s t  provides :n:ernet jr?r),rcrs 11; "leie YdtTS 13 

.# .r.-si *-\? i t  s ~ ~ ~ ~ r ~ t i ? l y  b~Ucd, recjv'i cd Global Scrv~ce Prov~der (GSP).  



About Qwest 
.:~21,IhI4&Y I~VFOITMAT'IION F4EUIA INFOHMATtON INVESTOR INFORRSA7;TION THIS IS OWEST PUBLIC 30LICY 

Back to Current r r d ~ < a c t - c ; ~ . ~  

S.hm$_Sme&Wb~eBeetal 
Addendum A - Pricing 

Effective: October 1, 2001 



PrInng methodologies include Tariff or Publicly Filed Rate (PFR); Prewarling Companv Price {PCP). ;rnd 
higherilower of Fully Distrtbuted Cost (FDC) or Fa~r  Market Value (FMV). 

http;i/www.qwest.comlabout/policy/dacs/qcci200 110 1 WO-ssfr_Add.htrnl 



Qit-est I About 1 Public Poilcy %-; % I % -  G., - ,? 

As indicated In the Cost Allocat~on Manual 

Copyr~ght  @ Z O O 1  Qwest Cdmmun~catlcns fnternatrd~af [PC, AEI R~gsrt: cTtll$erd~-$ ? ._rl.+ %i.C2?l; i ,c .I 
- - 



OFFICER CER'PIFIGATlON 



""' ''--p *$lj,.=-)iiryr.+ ,pi* 2i nj.t;;2 f I certify that 1 am an officer of & V ~ S E  C~fm?.ip::m~ ?kat . = 2tv2 ... --a - " &---.. 
Communications Cor~orat i~n $ m : 8 g e 3 E 2 ~ 5 B & [ z s  ,gfxS: J+k:2t :> * , L F Y ~ ~  .-r 

4 - " v L ' C  

knowledge, inforrnatrors, and fsbfrbf, ail stbS-gsmd."tt$ .=?Fat: :p$s,i& g: g~2: SWG;~~:,~:* di'p .+,I-*$ 
that said postings accurately ;%fihet the ~F~D%W?DFI% fii~i$l! &~;%zr*l i3;$.~~r~~:~t* 31; q ~ d  

h U ni* QCC for the periad Jetty 3 ,  S%bOCl t~Ihrtlar;q& % r @ & % @ ~ f  3" ,,G~L& 

PRINTED NAME Mark: & $&sm&c&&~ 

DATE 

(Persons ntakrrrg vtrgtJ&jI fi~llser s!af@*wfi:$ M i$,ri@lv? f;'ed* ::i+4~ :;a +x.q~*ir&~":g :3-~ 4,~, 

imprisonmen! und~c the C+~rnrnu&m{afi~ &%id 42 kt % :I: 2,25 F, . 





PROCESS FLOWCHART FOR THE 272 AFFjklATBI SERru'lGE REQUESTS 



-- ___1--_-------- -* - _, 

QWEST CORPORATlQNl QWEST COMMUNICAIQNS CORPCiRATlOEI (QCC) 
PROCESS FLOW FOR PRODUCTSlSERYICEllMFORMA51OI1 REQUESTS 

7.- 

I KC kknbfies a  need for j 
' ~mdut ts /Se~ce / ln fmbon~  
i (PSI) hwn(Xuest i ----- 
I Corporab(x~ i 
?. 

I 
i I A - - - * _ i l l l _ Y  

I 
r--+-i 
QCC Comptetes '&st Request 

1 

P ~ u c t y u c t y m c e s l l n f m a W  ---- 
! fwm &@~ling bus~ness rleeds 
1 [Not quired f~ tariff WES) 

I 

7 7 

QCC sutmlts PSI fm to Qwost 
G~pCamh-8ngbPantd 
Contact(SPOC)fwre~ew8 1 

I cxuxiiderah ' I I 
d 

X 
/ '... 

i' 

'2- Corp? 

Yes 

P., Y n  
/' >., -*-- 

/<'a S L ~  %t ~wp?'., 
,,yZ offermg to IXCS. w cur ran^"--, 
"+,. offered under QNest Corp ,fl \. 

'f 
No - 0 

i 1 
I 

i Send PSl fm 
1 l a C M l @ a r x : e ~  fw 
I 

7- .- 
---__e__- -----.-....TL ----- 
I I i h @ m M a n a g r g a t i m  1 ; S F W ~ r ~ b m r y d R q ~ s t f w P S (  to 

, f i f ~ l ~ t b u n  from QC acd K C  for 1 I FCCRepJlasxyPCcCurwg 
-_----I- 

~ r u l d ~  
i 

%n!J D m % s r  used by 3rd pafry raquesls for Producls/SorvresYlnIomtaIicvl 
No!%. illb WmBm dwS nor a W  lo t%lec~rmmunhafih~s s e w s .  whhh aro pmvded lo OCC e m d t a i c ~ s  .u Ltv h a r  i-e-afw, WM aikf 

Chan 1 



Cache; : l ~  t-5 lr- 
0,Ves: C%>+r,zta: Q- 

Exhlbrts to the Affld2vii af hjarrtt E St:ti*$+f," 
$2screk* $72 

Erfitbit F4ES -ZT,'=" 3 
Page i of 7 .  Octob%r 2.f, 332 : 

The BOC Services Purchased from Qusrest Services Carporatfan 

Executive Management 
Corporate Finance and Accounting 
Marketing, Sales & Service 
Human Resoiirces 
Legal Services 
Network Planning 
Marketing Intelligence 
Product Planning 
Public Policy 
Public Relations 
Treasury Services 
Trust Management 
Risk Management 
Corporate Environmental Health & Safety 
Corporate Library 
Records Management 
Lease Management 
Insurance Staff 
Compliance 
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BIENNIAL AUDIT PWQGEDUREES 



GENERAL STANDARD PROCEDURES 
FOR 

BIENN1AL AUDlTS 
REQUIRED UNDER SECTIO1H 272 

OF THE 
COYMUMlCATlONS ACT OF 1934, PIS MENDED 

As of December 16,1998 



05F;<63 :ifJ ?? jr ;' * - 
Qt++r: Z y>~--~! -:- 

Exhlblts to the i=Ktrla;r~a, of F+lar.2 E Se t; &-rc; 
Z a$C;:~o% 2 -:: 

Conh&n?iai EutriDit ?+ie5.272. J 96 
ac:or;e~. ,2-', 2?+2: 

DescriptionRitie of Information: METHODS FOR AIWILLIATE TRANSACTIONS 

Corsfidential/Proprietary Designation Rationale: 

This exhibit is a confidential, Company developed pra~cedures d ~ c u m e n t ,  which 
describes internal company operations. The Company has investad significant 
labor hours in its clevelopmer?t. Because this information ~vcruld be valtlebte ta 
Qwest Corporation's competitors, it is proprietary. 
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PROCEDURES 

~rebcedures for Structrara~ Requirements: 

Objective I: Affi!iate Shall Operate lndepa~rtdentily from the B6C 5. % 

Objective 11: Affiliate Shall Maintain Records Separate from tfiasia 
of the BOC %B 

Objective Ill: Affiliate Shall Have Officers, Directors, and 
Employees Separate from t h c r s ~  of the BOC 22 

Objective iV: Affiliate May Not Obtain Credit with Recourse to 
the Assets of the BOG 34 

Procedures for Accounting Requirements: 

Objective V: Affiliate Shall Conduct A!! Tra#tlsacti~ns with t t~o 
BOC at Arm's Length 26 

Objective VI: The BOG Shall Account fur All Tran~~actians *ith the 5ep;irigre 
Affiliate in Accordance with FCC Rules 26 

Objective VBI:The BOC May Not Discriminate Against Any Entity 
in the Provision of Goads and Ssrcicss 35 

Objective VIII: The BOC Shall Not Discriminate Against Any Entity 
in the Fulfillment of Requests far Services 39 

Objective IX: The BOC Shall Not Discrimin?!% Against Any Entity 
in the Provision of Exchange Access Facilitias and 
Services *r 2 

Objective X: The BOG Shall Impute to Itself the Same Amotttlt 
for Exchange Access as that Charged Unafflttatsd 
Entities 4 5 



Objective XI: The BOG May Not Discriminate Against Any Entity 
in the Provision of lnterLAT14 or IntraLATA Facttities 
and Services 48 



BIENNIAL ENGAGEMENT PROCEDURES 

INTRODUCTION 

1, Sectlon 272(a) of the Communications Act of t 3 5 4 ,  s s  
amended, requires that a Bell Operating [Company iBQCI se t  :;? (::;:-c. 
o r  more separate affiliates before engaging r n  r n a n u f a c t + ~ z - : ~ ?  
activities, in-region interLATA services, and ~ n t e r L ~ A t A .  
information services. Also, before engaging In the przt:z.s::;: s: 
zn-region 1nterLATA sewlces, a BOC or an af?zl;ate of 2%e ?,-;: 
n s t  meet the requirements of Sectlon 27.L of t h e  C?mmcn;;;?it ~,:::s 
Act of 1934 and must receive approval by the Federal 
Camrnunications Commission (FCC). A ROC  required t i7  operace + 
separate affiliate under Section 272 must obtain and pay  f c r  :I 
jaint Federal/State audit every two years. I 

2. After having considered all types of audits and 
engagements performed by certified public accountants (CPAs!  and 
the FCC staffis past experience in the Cost Allocation Manual 
(CAM) audits, we believe that it would be in the best Inrecssz sf 
a11 the parties concerned that this audit be an Agreed-Upon 
Procedures (AUP)  Engagement. The Arnericaln Znstltute aE C e r t i E r c 3  
Ptrblic Accountants ( A I C P A )  defines an AUP engagetnent as, '5;;';~ t;: 
which a practitioner is engaged by a client to issue a reprrzft - 2  
findings based on specific procedures performed cn rhe sir'n~%t;.$ 
matter of an assertion. f 1 2  The objective of an AUP engagemen: :a 
to present specific findings to assist users in e i r a l t ~ a t ~ n g  B Z  
entity's compliance with specified requirements. The users 
include the federal and state regulators as well as the ccrnpari:,e@ 
responsible for obtaining and paying for the hiennzaf a u d ~ c a ,  

3. As the primary users of Lhe jolnt Federalistate 
biennial audit, the i?ederal/state Biennial Oversight Group 
(Oversight Group), which is comprised of staff members f r ~ m  s r l r -  
regulatory agencies and the FCC, is responsible f ~ r  the nacure ,  
timing and extent of the AUP. The Oversight Group wik? be 
subdivided into Regional Oversight Teams (Oversight Teams), m e  . . for each Regional Bell Operating Company ( R B O C ) .  Each team :vq:~, 

be comprised of two members from the FCC and members of ;t,P.-,a Staz-, 
- 

1 47 U.S.C. § 272(d) 
AT 3 600.03 Codification of Starements on Standards  for 

Attestation Engagements, published by the American InsTrE~lr;?2 122 
Certified Public Acc~untants. 



Commlsslans who have chosen to participate 1,n z R i s  crr2-j+ce :$:w.z 
who have lurlsdlctl3n over that RBOC. Each c e a n  : s  resFx:;;a;z:z 
fo r  reviewing the conduct of the engagement 3rA,  a f t e r  5~5f.'";--' .A- * - -IS 

w x t h  the BOC and its SectLon 272 affiliate, Zor 5~re-zrkzg %::e 
practitioner to take such action as t h e  ream f>:ids ,ec-F?s=?ar;* - ; * A  

achiev~ each objective. The text b~,low ?rov.:6es :1:e ~e;ci:it;~*r"2;',l.r: 
far the engagement as listed in Section 5 3 . 2 0 3 i 5 :  :f :>ke FT3 

\ .-f.i Rules and ladicates the narure, tlrning and extn,:r ;f :I-:@ t i l-Y f*:;  
each requ~rement . It should be noted that AUZ' ..;nsa+erer,Ls 2: E 

nor based on the concept of materiality; therefare ,  : ! IK 
practitioner must report all errors or discrspancras d;se-*:er=~? 
while performing the AUP engagement. 

COMPLIANCE REBUiREMENTS 

4. The requirements for the bienniai a u d ~ t s  szre GG:I:L~;E~:~ 
in 47 U.S.C. Section 272 (b) , (c) , and (el of the C~mrnun~c:&r;-,i:~s 
A c t  o f  1934, as amended, and in 47 C . F . R .  Seccian 53,2O9(bs s: 
the FCC Rules and Regulations. Below is a hist~ng at t h 2 s e  
requirements: 

Structural Requirements 

The separate affiliate required under Sectkan %?a ~f :ht$ 
Act: 

1. Shall operate independe~tly f s o m  the Be3 1 QP%LA:*I: :%g ,:,:izs I.;:;-. 

11. Shall maintain books, records, and A C C Q U ~ ~ L S  Ira ",e 7i3;;5~3r. 

prescribed by the Commission that are stkparace fzwo r h ~  
books, records, and accounts mainrarned by tP.e Heii 
operating company; 

III. Shall have officers, directors, and ernp,Layeeu t,hat 3zde 

separate from those of the Bell operating amgany; 

LV. May not obtain credit under any arrarigcmerrr, c32;+? w!?:,lk:;t 
permit a creditor, upon default, to have recourac ?,a "5: 

assets of the Bell operating campany; 

Accounting Requirements 

The separate affiliate requlred under- S e z t r ~ n -  1'7'2 .-' ,k r,;;c 
Act: 

V. Shall conduct a11 transactions with tkse  a e l i  Qperitcagq 



Commissions who have chosen to p a r t l c l p a t e  I n  2 r . 1 ~  >-sr~;?z:  ,1-:;5 
who ;lave ;urlsdlctlon over that RBOC. Each ts3m z ;  r a s p ; ; s r z r ; t  
f o r  reviewing the conduct of the engagercenc >rid, i i E ~ e r  ~ISZ::--<;: 

w s t h  t h e  BOC and lts Sectlon 272 affrllate, :or c i ~ r e r t r n z  
d 

prattltioner to take such actlon as rhe  team f 2nd~ :-.ea%s$az->- - - 
ack!leve each obj ectlve. The text below ~ r o v . 1 6 ~ ~  :ks r:?;w~: ::srn~-:: 
Eor the engagement as llsted In Sectron 53 .2C9ik:1: 7 2  : k ~  t:;: 
RuLes a ~ d  indicates the nacure, tlmlng and extezz sf A:;? f:: 
each requlrernent. It should be noted that ,%,tip sr,q32."-e;1:~ 3 i ~  

not based on the concept of materiality; t 5 e r e f z z - 2 ,  :ke 
praotltloner must report all ?rrors or discregasic;es ;+ :s.::ze:~t 2 
w n l l e  perforrnlng the AUP engagement. 

COMPLIANCE REQUIREMENTS 

4 .  The requirements for t h e  biennial a u d l ~ s  3re 22rL:3:::12 
zn 47 U . S  .C. Section 272 ( b )  , ( c )  , and tei of the i"~n~~ir:rt~%:,:::i.~ 
Act of 1934, as amended, and in 47 C . F . R .  S e c t ~ ~ n  53=10?;i.2; ~ 2 :  

the FCC Rules and Regulations. B e l o w  1s a Ilst~nq ef tk@9e 
requirements: 

The separate affiliate required under S e c s ~ a n  272  = E  
A c t :  

I . Shall operate independeat ly from t he  Be1 L ~pe::3t z Z A ?  - 2 F 7 5 i  'ri;',. . 

11:. Shall maintain books, records, and aczcunca :n :':-c%i u?~~;:t.i-:.: 
prescribed by the Commission that are separace ~ Y . X R  :ix 
books, records, and accounts maintamed by the 3 e t f  
operating company; 

111. Shall have officers, directors, and ernpiayea8 t t i < tE  .ITS; 

separate from those of the Bell operacsmg cmngaay; 

1 May not obtain credit under any arrangemant z:l:a~ \ ~ ' r " i ~ E f  
permit a creditor, upon default, to have reza::ra..; ?:> :ikr: 
gssets of the Bell operating company; 

Accounting Recpirm~onts 

*. The separate affiliate required under St3t:t;:;r~ 2 ~ + 3  2E" *.:;..:~ 
A c t :  

V, Shall conduct all transactions with ~ h e  9%12 cp%r:i:%:~-y 



company on an arm's length basis with r,h,e tsar:sac:,s;;s 
reduced to writlng and available for pukt l l c  Lcspectr:;:. 

The Bell operating company: 

V I .  Shall account for all transactions W i t h  the s . c s F I ~ ~ ~ ~ %  
affiliate in accordance with the aczat.;i;C;fGg 2 r t r ~ ~ ~ p ; s s  -iz',l 
rules approved by the Commissicn. 

Nondiscriminatory Requirements 

The Bell operating company: 

VT-C. May not discriminate between the separate s f f z h a " ,  " 1 ~ 2  
other entity in the provision or procurement of gsada,  
services, facilities, and informatson, ar c h %  est~bt:~:-.r-:-,t 
of standards; 

VI1I.Shall fulfill any requests from unafirliated entisrgs f 2 e  
kelephone exchange service and exchange access w;th;n a ~ e r ; s &  :I: 

longer  than the period in which it pravides such @efe$,oze 
exchange serv.ice and exchange access to itself or r z s  a f f z : ~ t f a s ,  

IX. Shall not provide any facilities, servilces, a r  ; ; ~ f ~ a a ~ ~ a c  :,-z 
concerning its provision of exchange access to tile 9 e c k ~ . : ~  
272 affiliate unless such facilities, .3eflrri~es, or 
information are made available to other p r ~ v i d e r s  af 
interISlTA services in that. market: crr t h e  same rerrns C I I ~ I ~  

conditions ; 

Shall charge its separate affiliate under Secti~n 1*;t2, ~~w 
impute to itself (if ~ i s i n g  the access ear it-,% pravastorr Y~T? 
its own services) , an amount far access, k a  ,tcs %clepPt~r:c 
exchange service and exchange access that ~s na Yoga zhaz 
the amount charged to any unaffiliated incetexch$$nge 
carriers for such service; 

May provide any interIATA or i n t r a U T A  faeib~tres (2r 
services to its interLATA affiliate i f  such servkces s Y  
facilities are made available to aLi car r i ezs  at zhs :.tw:a 
rates and on the same terms and conditions, asd sz 1 ~ ? r q  ss 
the costs are appropriately allocateu~ 

Related FCC Dockets 

5 .  These requirements have been ciarzE~e3 and 
upon in several FCC proceedings. These groseed~ngs ,392 sub3+zf::: 
to further modif icatian in subsequent FCC order-a, sr L:I -r;izLders :x.< 



rec~~nslderarlon. Below 1s a list of orders z e l a r e d  t s  rL+$ 
requirements lssued by the FCC: 

Ell.P4 ,L 3ccket NO. 95-149, In the Matter of I r n p l e n : e n r ~ r ~ z ~  :?-:re :;-,-- 
Accounting Safeguards of Sect:.ons 271 3rid 2'2 .zf  "r.e 
Comrnunicatlons Act of 1934, as amended: Firs= Re2zr>x :: 
O r d e r  and F u r t h e r  Not ice  of P r ~ p o s s d  2c2 e,7tcr.ki:.:g: P ~ a t . ; l s + '  : 
necernber 24, :996 

i.3C Docket No. 96-150, In the Matter of fxglen :en~at ;~ i . ,  3 5  ~ : ' r j .  
Telecommunications Act of 1996 : Accgunt kzg SdEe~2a3~2f :::::;c:- 

4- 

the Telecommunications Act of 1994; R e p r t  szd i.?~dez-: 
Released December 24, 1996 

CC Docket No. 96-98, In the Matter of F r r , p l e m e n ~ a t ~ o ~  2 5  ?k;+ 
Competition Provisions in the TeleccmmunieaExon~ A:: :? 
1996; F i r s t  R e p o r t  a n d  O r d e r ;  Released J U ~ U B C  9, L3% 
(First Interconnection Order) ; Second Rtbpcri: b:!d ':'r2s:- ,+;;=! 

M e m o r a n d u m  O p i n i o n  a n d  O r d e r ;  Released Jiiigrrsr 3 ,  :$$4X 
(Second Interconnection Order) 

CC Docket No. 96-115, In the Matter of Imple31enta~ra2 ct ",;?.. 

Telecommunications Act of 1996: T e X e c ~ n r t m ~ n ~ c a t ~ 3 n s  
Carriers Use of Customer Propriecary Network f nf,2r3sk LC:: 

and Other Customer Information; Second !t@popr: s,z$ ~::L,$vz x:-3 . - Further N o t i c e  o f  P r o p o s e d  Rulemakiny; Feleased ?+b: -*~a  tb-$ ,a: 

1998 

6. In addition, the FCC has opened chot E.zlLaw;z.;g ~~c,::c!;c,T 
dockets which may, if applicable to the act;tirtz%a sf ti;.: Z!,>I.:.- 
result in additional regulations surrsundlng ~ h e  
Nondiscr~minatory Requirements: 

CC Docket No. 96-254, In the Matter of =Implemencst;on .31 5&21.::3,; :":.., 

273 of the Communications Act of 1 5 3 4 ,  as arnend5t.i b y  rhr i  
?'elecommunications Act of 1996; i\iot.tci; (3P Pr~pcst?ci 
R u l e m a k i n g ;  Released December 11, 1996 r c o  examine 
manufacturing by BOCs - "Manufaczursng NFWK*I 

CC Docket No. 98-56, RM-9101, In the Natcer of PnrEzr:~az:+: 
Measurements and Reporring Req~srcmertta f-;i;r F:2nr 'sb-:  -* '  i t " >  

Support Systems, Interconnection, and Operacar J e r v  r :$3 r:-.A 
Directory Assistance; N o t i c e  of Proposed ,Z!~ie-;.;iir~3klisi:r; 
Released April 17, 1998 ( to examme a ~ T O P G S E ~ : ~  YQ",?,~ :l'":;-: . f 
by which access to incumbent LEC apesazrerm dc~"af: ;;.:, ;i: c-7 
r s  measured and reported to ensure n o n d l ~ c r l n ; : ? a z s r ~ ~ ,  - , n m  
and reasonable treatment of i l ew local tr"*leph%fit: SC:T ';; :'s 
providers - "OSS NPRM") 



ENGAGEMENT P U N  

Engagement Period 

.., , .  In order to facilitate meanrngful data csll?z:;>z, 
AgP engagement shall cover the first 1 2  rnonrhs ~f zFsrat:czs 
s+mrnenclny on the date the first Sectlon 271 a c ~ r c - ~ % f  rs ~ ~ z s s  ; c t ~ - :  

Y " I  

' -  I* -1 pr@.;;de 13-region interLATA services, c;r a i  suzh ::4a 3 S F , ,  

3p~rsolng coinpany flrst commences manufacturing apcratlzzs, Trr- 
k r 3 z n s  prowid~ng  inCerLATA information ser=:lees. Tks e z ~ ~ a ~ ~ e ~ f  - * 

w 1 2 1  also cover all assets since the dace af rzce3t::n 36 :.z? 
S+?c t s33  272 affiliatze, whlch shall be the date xhen tr ,  s r  ::$ 

predecessor, was incsspsrated or the dace when ~t frrse 22~2 
i ssera.  In the case of in-region interLATA services, 1 E  ;e:z,.:? 
2-11 approval is obtained, for example, on May 1 and Qperaz::::s 
begrn on June 10, the engagement wlll cover the 12-nonth 2eu;;-3 
3 E  apcratlons beginning May 1 through April 313. The plannlcg r;;x 
prelin~nary work for the engagement may commence prlor cs ~ h e  <x:3 
of the 12-month period of operations. The first b lennza l  ai12z: 
will cover all services for which a separate aff~liate is 
r ~ g t ~ i r e d  under Section 272 (a) ( 2 )  and includes all s ta tes  zn t4hin:,c:z 

Sectrnn 271 approval has been obtained. 

8 .  The sampling sizes and methodologies will be detemz;:;6 
~fter the initial survey of the Section 272 affiliate, Where 
i n d i c a t e d  and appropriate, the practiticner will select a 
stariscically valid sample using random and stratified s a m p l l n ~  
techniques with the following parameters: a desired confidence 
leva1 equal to 95% and a desired upper precision limrr equal E >  
5% with an expected error rate of 1%. The Oversight Te.3rn x:L1 
approve t he  sampling plan, after consulting with the BGC, when 
reviewing the detailed procedures written by the practitinner. 

9. Generally, the practitioner shou.ld consider all data 
2nd information falling within the engagement period; hawever, 
ran;tess otherwise stated in this document or accepted by the 
Sversiyht Team, the practitioner should obrain data and 
~nforrnacion as of the latest period available during the 
engagement period. 

1 0 .  Throughout this document the BOC is rnent~uned as t e l 7 . 2  
one of the entities being analyzed. If the BOC transfers ~r 
assigns to an affiliated entity ownership of any network elsm*c::ts 



t;l1?3t must be provided on an unbundled basrs p e r  S e c t ~ ~ n  
251,fc) ( 3 ) ,  such entity will be subject to all of rhe reqt;L=e-*.jr,T.s 
of the  BOC. For purposes of this audit, in the event cha t  v x e  
BOC retails or wholesales any exchange and/or exch3nge access 
se rv i ces  excl.usively through one or more of its subsldizr~es 3~ 
afEili,ates, or through one or more other subsldiarles, 31":~~;~s. 
e k c , ,  of the parent Regional Holding Company, and the sane 
services cannot be purchased directly from the BOC, then chess 
en~ities will also be subject to all of the relevant 
nondiscrimsnatory requirements of objectives VII through :<Z of 
t h ~ s  document. Affiliates that merely resell the BOC1s eschan~e  
services and/or exchange access services or lease unbundled 
el.ements from the BOC, or engage in permissible joint nackettc~ 
aztivicies (see Section 272 (9) (1) of the Act) , are excluded fz2m 
these requirements. 

11, The term "affiliate" means a person that i d i r e c ~ 2 ; ~  or 
indirectly) owns or controls, is owned or controlled by, or r s  
under common ownership or control with, another person. Fclr tk;:3 
purpose, the term "ownu means to own an equity interest (or che 
equivalent thereof) of more than 10 percent. (Section 3 cf rht.  
Cammunications Act of 1934, as amended) 

1 2 .  The practitioner leading this engagement must h e  I 
licensed CPA. He/she and his/her team performing the en;aysmec%t 
must be familiar with the guidelines estab1,ished Ear agreed-upm 
procedures, the requirements for this engagement, and its 
objcctlves. The team performing the engagement should also be 
independent as defined in the Statements on Standards for  
Attestation Engagements at "AT 9100.23, .2411. All rnet~tbers oE the 
team performing the engagement must have read, understood, l i % i  5e 
familiar with all of the requirements contained in the EoZlaw~~g 
documents: 

- Sections 271 and 272 of the Commtlnicatisns A c t  '2 f  i 2 2 4 ,  
as Amended; 

- Section 32.27, Transactions with Affllxateis, of r h s  
FCC s Uniform System of Accounts Eor Teleca?nmun~cat rzzs 
Companies (USOA) ; 

- The following FCC Dockets: 

a. CC Docket No. 86-111 dealing with the al1:fc:stt;cri, 
of joint costs between the regulated and 
nonregulated activities of the te lephone ccmpany; 

b .  CC Docket No. 96-149 dealing with the 



~mplecnentat~on of the non-account lng  saf equarrrj,s z 5 
Sectrsns 2 7 1  and 272 of che  Azt; 

.. 
, ,  SZ Cocker No. 9 6 - 1 5 0  dealing wlth the 

;:nplementatlon of the accounting safeguards of 
Sections 271 and 272 of the Act; 

2, CC gocket No. 96-98 dealing with the 
~nplrtrrtentation of the local competition p r a z r r s i c ; : ~ ~  
of the Act (the interconnection orders); 

, CC Docket No. 96-115 dealing with the use cf 
customer proprietary network informati~n; 

E .  Pending and/or initiated procleedings, sac!? 2s : Z  
Oockct No. 96-254 dealing wrth m a n u f a c ~ ~ r ~ ~ 7  
operations; CC Docket No. 98-56 dealrng wi::: 
standards for measuring operations supporr L=~-SX--IS 

(QSS) ; 

30Cts Section 271 application and related FCC apgrz-+-a:; 

z.. Srace Commissions' orders approving those 
interconnection agreements tested within che 
engagement ; 

Petitions for arbitration with the BOC for those 
agreements tested within the engagement. 

13, I n  additiori, the practitioner has an affirmatwe 
:k~l  i y&t  ion to first advise the Joint Federal/State Overs~ghc 
et8z ,e:ls:n, :ci?st-e he/she deems appropriate, of the need to ~xpand t h e  
~ c 2 p c  sf the engagement and its procedures in order to provide ti;:. 
rhe users $11 of the information which they need to det, cl.rmliie 
a:-.;mgllance or nancompliance with the various requirements, 
i n c i u ~ j ~ n g  any additional fees that will be charged the ROC for 
?t:e expanded acope. However, after discussion with the BOC 2nd 
;z ;$ S B C K L O ~  272 affiliates, the Oversight Team will make :he 
$i;:ai decisson where additional procedures are warranted. 

i d .  The practitioner may use the services of a specia;isc 
i:,:t: ;rsslstance in highly technical areas. The specialzst ?%ust 
t7, .*,c ,Pe he affiliated in any form with the BOC or any of ;rs 
mi;Ellz&res.  

i S ,  Use of internal auditors must be limited ta zhe 
p r ~ ~ ; ~ s x 3 n  o f  general assistance and the preparation of s c h e d x i ~ s  
m d  ec>acher~ny of data for use in the engagement. Under co 
c:lrc.i;trrscanrau shall, the internal auditors perform any a f  the 
;:!g~a+$.,ixas cantalned in this document. All procedures contiized 



-+ , ' .  , :$ -~=--";~~:,r;:~% be performed by the independent -- *.** -.P & ?  A .-,*- 
r i ‘- u s : - ~ l - ~ Z I  *=ifid h ~ ~ / h e ) ; .  staff . 

:" q "  9 3 ~ 5  of ? h e  BOC cost allocat~on manual (CAM) annual 
r ,c;;" LYaz used so satisfy any of these biennial audit 

z - g F  n-. i ; e. p+" p L 
i -  +-x . i  . -  iK*.."Lli. 

&spa&#eac&t:dufbn E@tt@lr"s 

a $kc+ ?ra::t~tloner shall obtain three representation 
kmca :  : a_:;;: letr,trr:s, One representation letter should address 

t i ,  : 2 3t=e5 ~ + > I a c e t i  Go operations. Another representation l e t t e r  
l ~ r - - .  *6 f 14:fi-r*ss 311 items of a financial nature. And another 
+ , d,, I, +- ,95 .c 9 &+ d;.,,,a?zan e l e t t e r  should address that all Secti.on 272 

!+, $ ;,zi:mir fa-ltze been disclosed. Below are details of each 
';*i.?; $ r l - $dk ; f ; t : ~~ : :~~ ra i  lec,cer. 

1 6 ,  The zsprescntacion letter related to operations issuss 
,&A -- ! -c%y;,*  - es &i.& clgned bg. b l i e  Chief Operating Officer of the BOC and 
ezr,::: :;~T:Y;~I 342 affiliate and shall include the following: 

alcknnwledgement of management responsibility for 
" a r 5 - k :  y.;a:q w i t 1 1  specified requirements; 

G. , aaknowledyement of management responsibility for 
~ g s :  -%$~i s :,fizx:~c-~ and maintaining an effective internal control 

t , ~raternent that management has disclosed or will 
i:+-% ,F: ;se r : ~  the practitioner all known noncompliance up to the 

r4;'~~,:,h"i 4J ~irbe i !dx~Et;  report ; 

i-t .. starement that management has made available all 
-$::i::gqnr2't:'t:iit~ f or1 rela tcd to compliance and noncornpl iance with the 
.- r;lwaic #ra ,e, i .,?,., 4 a*% X " B C J U ~ F C ~ ~ ~ ~ ~ S  ; 

e ,  scatenent that management has disclosed any 
, ;s.:?:n~iriz::a& 1,unz. from regulatory agencies, internal auditors, 
w x r r @ ~ g r l , i l  . 2 u d ~ , t a r r s ,  external parties (including competitors) , and 
r r, r t i ; . ~  g$:a.f=c , r f fsaners  concerning possible noncompliance with the 
;kpsc?fzf:t$ requirements, including communications received between 
v $ 3 ~  r:l;;j 5% tl7e pa~riod addressed in management's assertion and the 
+I,zica i:l %!I& pzract itioner s report; 

t ,  statement that each Section 272 affiliate operates 
;~sdq~,*+adently f rom the ROC, that the BOC does not own any 

,-@;,f t*::+di$ l a ~ n t l y  wit..h the affiliates, that the BOC does not 
; c:  v :  ,it: ~.iny operat ions, installation, and maintenance functi.ons 
. .> . % , l ~  , i ;kf: t3cLX~ci.e~ owned by the affiliates, or leased by the 

3 r ,  3 
.,+- :2a;es f rnm unaffiliated entities and that it is not 

ancl did not provide any research and development 
* = * :  += 7 -,n "--*-, ,. ,t;.,, an behalf o f  the affiliates; 



i s '  at-fi?mor,r, that each Sectlon 272 afflllate has - 
- : : 71-. , , -? , -j ;z*ectsrs,  and employees from those of rRe  

i i . a .  i i t ; \ tament  that the BOC has not discrlrnlnated 
- , = ; a  + = e . -  ., :$c:~d:'2te aaflliate and any other entlty ~n the 
,.ll, . ', - *: ::, ;?rsettrcmer!t. cf goods, services, facllltles, and 

::<* s - 7 .  
- ; 2: i- 

I P 5 :  il +*, establishment of standards; (On t_!-~ 30C's 
I" =$ , -- , #. :$-a,,? 4:. ;I::: Le!:c,(5r at11.y) 

. sr,i:tt:,emer,t: chat: the EOC sublect to Sectlor? 271 i::) 2 f  
L ?, . a-e P*:", ?'rki-f fr,;.iifll?ed requests from unaffiliated ent~txes forr 
- m+-$:;+;:~-?~~:;:F;~ii:k3t?! senrxce and exchange access wlthin a perl-,d x o  

- ' T .  .kXi  Yf",ra p:?i"16d In whlch lt provldes such telephone 
+? T , , >- ,b:rs!z $:rc?'%f;,:@ ~ r x 8  exchange access to itself or its affliii~es; 
=i * ,  : *I( ax -,- +r:@ 5f Z '  s representation letter only) 

, statement that the BOC subject to Section 251(cj of 
I L~pb f *. ;:a it m~tl::Ie ava~lable facilities, services, or lnfoumatron 
, , & . - .  ,$. ~K:::F:-I,] S C J ~ I  prt: l tvisi .~n o f  exchange access to other providers of 
: ;+ ; - i ' ,A$ 'A S~~-C" ,~~; ; 'JCB an rhe same terms and conditions as it has 
- a $ +  -i-i%'.,'L-ibZi Kc:., l,ts Section 272 affiliates that operate 1~ the 

~ c ~ z ~ ~ e  ",-k.z'r4?, , -$:jf'i the DOC'S representation letter only) 

T23s ::apreaentatian letter related to financial Issues 
~ # 

" r ~  a , ,  :@: n'l-:jz@ri by t h e  Chief Financial Officer of the BOC and 
~ r = ~ y  ::-a .:+I*-: z i l : ~  272 af f i l r i a t e  and shall include the following: 

,X ?$car,erfient that each Section 272 affiliate malntalzs 
.>>et: 6 7 ;j r i c  - 

31 r5- { . , - P " L ~ ,   garat at^! records , and separate accounts from 
e - >  .. A;* , x , 3 w ~ e  , -1 + k k D  F..~~C$(- , , ., snd that, all such books, records, and aczourlts 
;$: 5= * i - - * L , X ~ ~  :n accordance with GABP; 

Statement that each Section 272 affiliate has not 
..:.: 3 : j : ~  ,.B c g r ? ~ j f  t: usder any arrangement that would permir a 
" :  w $: E , b : - ,  q,;lg(::~ default , to have recourse to the assets of tke 

=- . 
i - i L  

i$r,atement that management has identified to the 
, :":4 :vq '' : .  GI? 1 dsaets transferred or sold and services 

+;; Y,C S T r l j  i L  t i z . i  kty the BOC to each Section 272 affiliate, (ii) by 
$ *.: - A=3,!,.w d l  4erv3,cea crrrganizat ions to each Sect ion 272 affiliate, 
a 4 , - ~  , -. & , .  I _ ,, %f each  Section 272 affiliate to the BOC; and thak 
z #., .*,.* b+ . T:: :i1?836tiat?8 have beel? accounted for in the required 

*Y *11: ?..*.,."4r'r 

3 ,  statement that the BOC subject to Section 251(c) 
" ,* i*. 'r,* ., _ +...\5 charged its Sectlon 272 affiliates, or imputed to 
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&. ..,.,,; :>& . @ i e n n i a l  audit. Af ter the BOC has 
t-2 perf~rm che biennial audit , the process 

g::sr$d:ures Is 3,s follows: 

he practitioner will perfarm a 
;:ate. The purpose cf this 
'nted with the company's 
rdkeeping process, extent of 
process followed by the BOC 

rvlces received from 
, and its own end-user 

 ill be conducted between Eour 
e affiliate has received approval 
or Eour to six months after the 
operations where approval is not 

" ?r= " - r  i:": ; ? li*Tic*r ~2.11 draft detailed procedures 
% -  , e , . i;ikr~:;:~ kf342 gy~,cllrnl.i.rre~ s e t  forth by these general  
.P +l; -2 P.0 2 1 - 3  . , E . i  ,~~,.:cIur-es sz7d nllT submlt them for review 
_. . j 3 ,,+ C 4-iid"- .kfcj;. tu n i l  uaers. 

"- +- , dc-*eas in  -, /, Q , G&:'-, Team w ; r , l l ,  review the detailed procedures 
- +  :ustr: 'rroncy and adequacy of audit coverage and will 

J - . d l - +  -'. ' + i 7 2 * 1 r  2:hf:rfr wiehin a period of 30 days. 

proprietary data and discussions 
t o  the biennial audit is restricted 

tat@ staff members who by 
rietary data, (c) state staff 
ct.ive agreement with the companies 

, (d) all state staff members of 
has confidentiality procedures in 
that has the Chairman or designee 

~t on behalf of the entire Commission 
(e )  state staff members who have 

ent, but that the company does 
ormation or written data, 
possession of such data. Section 
ions Act of 1934, as amended, 

sskons implement appropriate procedures 
of any praprietary information obtained 
bicnr i ia l  audits . 

+ e c , i ~ h @ d  examknatlon of the transactions may begin 
t h e  psaetst~oner deems appropriate to complete 

,%z::2rdance w ~ t h  the time schedule set forth ln 
Wgr~ula~ions  of Section 53.211 and Sectlon 

4. ::. 1::-r r4:e course of the b~ennial audit, the 
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Clear Tclocommunrcarions Manager: 

Piecing togerher "best-ol-t)m!Y solutions Lo get dedicaled Internet acces can rnaKe you crazy. And ~ L I  stii may mn3: ge: ihb 
&?ndwrc'Rh vou need. What YOU need is Ihe simple, cast effective, ctlmprefiendve so!irfiort that you gat wfUt Ohvt'sf 
1)tzdimied l r i l 6 1 1 ~ f  Access, 

QiyeSl's Dec'lcated Internet m e s s  (DM) provides the pro'jucWy that was bnly a prmllse before, Uei n ~ y  ;reliable, hi$&-som 
Ifll~rhBt conneclivity, All from a leading solrrce of Interne1 braadbane t~hnolwjy. All in me Qtee~lo@t!r. 

Mow, for only $79!3.DU per month,* yau mn recehre a Qw0s-I Dedicated lntemei Access T I  pbr7, a C i m P  172@router, m- 
$fit? instsllnllon, and 21 r 7 tlardware maintenance agrmmenf, when you sign cfp for a Wa~t Dcdrcated mlemclftce&xf 
k c k g s .  Tt~af hips yarr to: 

> Irrcrw-w praductivity 
1 Rcduct: avernead 
s Gain exceptional peace-af-mind 
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10 Marie E. Schwartc states as :fsliaws: 

1 2 Ifhall, Floor 10, Omaha, Nebrasks 68 $05, 'b a D;g~3;~c:pt m F!->TZ. W i ~ ' r j ~ ; . ~ s . f ~ ~ p ~  &~fca,:-pi- b- 

't 13 at Qvl~est Corparation ("the BOC-3 aptid am t&9mt"t:$tb4% nll:%ii9~4$ %3.&a~% "i,,;~i?r's,~?3~M s 

14 regulatory accounting compliance with Sa156;tah ta:f'Z aaJf (h$ T ~ ~ + ~ k ~ t ~ ~ ~ ~ L O ~ 7 i ~ i Y ~ ~ i ~ ~ ~  1 ~ 2  JT 

1 5 19D6 ("the ~ct''). ' 

16 1. PURPOSE OF MftCfjbiViT 

17 The purpose of my affidavit is ka d&i~a2t$a2g1 i,~t;@ tIu@$?; cepp +%% ~ ~ J x ) ~ ~ . . v G ~ L $  

I * -  .. . 18 to satisfy all of the relevant requir@memts OF Sukcf@& 2f2 i j r j  ~ q e p  &+;,)* ~ ' r ? ;  :~jk;~$,zrf T)Ll 

19 rules, following Qwest Corporati~n-s f&carpt ol aiT1I:fd$<jk3& *T%I~&~&$& , * r ~ i ! ~ l i 3 9 h t ~  0 if+1$,~)4 

20 Dalkota. 

iL 2'1 My affidavit addresses eackr sf the ~?jqk; : t :~m&~ig~ $QC$&II .2 f; ,~rrtj pr.qmtp4 :.zbeq~irwS:i 

22 Carporation's Section 27f au2k~nssBan wtlf be gdtme::! aha-: g~1:~mi>k+t~-g:w~ ~ W ; P  mrr 

,--* ' Professional experience, @ducalran and 13-i;hef Bh<$-~gf&~:,l: t ! P r i z * r - ~ , ;  ;Q li,il.f R33:: .-t 

Exhibit NES-272-1. 



272. and therefore satisfy the statutory requirement for grant csf Section 27 1 a u t h a r t ~  - 

I also review the employee training and awareness efforts that the 806 bas tinci~r'raiczn 

to ensure that the requirements of Section 272 continue to be fallowed. 

Throughout my affidavit, I refer to several different cc~mpanies within the Q~%est 

Corporate family. Four companies, however, are discussed repeatedly: i 1) Q:\esi 

Services Corporation ("QSC"), which is the parent corporation lo mony QYver;t 

subsidiaries and provides corporate services to the Qweslt fanrrly nf czsmpanres, :2k 

Qwest Communications Corporation ("QCC"), which is i h ~ ~ j  272 Affiliate, (3) Qw~ar 

Corporatian ("QC"), formerly known as U 5 WEST GammunLcations, tnc,. tvhich rs the 

BQC, and (4) Qwest Long Distance Inc. ("QLD"), furmerly named U S LVEST Urrg 

Distance, Inc., which was the 272 affiliate under U S tVE!ST before t he  inergsr :*4~t? 

Qwest and will be dissolved during fourth quarter 2001, For ease of reference. 

throughout the affidavit I may refer to QSC, the parent of QC and QCC, as the 'S~ewress 

Company", QCC as the "272 Affiliate" and QC as the "t3C)C." Exhibit MES-272-2 

illustrates these current relationships. 

The BOC has recently received two decisions approving ~ts camptrance vt~.ir;b 

Section 272. The  Nebraska Commission entered an order on September 19, 20151 tfiat 

stated that "Qwest Corporation has satisfied the requirements sf 47 U.S.C.. Sectron 272 

See 47 U.S.C. § 271 (d)(3)(B) ("The Commission shall not approve the xuthonratron 
requested . . . unless it finds that - . . . the requested authorization will be carried out 

. in accordance with the requirements of section 272."). 



1 of the Telecommunications Act of 1996 as set forth above".' Atso. m tho mrrtrr-stake 

2 proceedings, a report was issued on September 21, 2001 which stafed that. "The record 

3 demonstrates that Qwest has met each of the separzrte affiliate requirt;menki 

4 established by section 272 of the Telecommunications Ad of 199c." 

5 18. EXECUTIVE SUMMARY 

6 The specific provisions of Section 272 include: 

7 8 )  Section 272(a), Separate Affiliate Requirement 

8 Section 272(b), Structural and Trat~saciionai Requirerrients 

9 Section 272(c), Nondiscrimination Safeguards 

t O  B Section 272(d), Biennial Audit Requirement 

+l 1 6, Section 272(e), Fulfillment of Requests for Taiephefia Exchange Sewlee 

12 a Section 272(f), Sunset Provisions 

13 s Section 272(g), Joint Marketing 

i -14 Section 272(h), Transitior, Provisions 

75 Section 272(a) requires the 8OC to provide in-region, interLAl-PI long tjistanee 

16 services through a separate long distance affiliate. The BOC k+vilt offer such long 

In the Matter of U S WEST Communications, Inc,, Denver, Color~do, Siting tts n o t ~ o  
of intention to file its Section 271 (c) application with the FCC and rcqlrest for t h e  
Commission to verify U S WEST compliance with Section 271 (c), Appficaborr Nci. C- 
"130, Section 242 Satisfied, 735. (Entered Sept. 19,2001 1. 

4 . Report issued by The Liberty Consulting Group, September 25. 2001, Genefaj 
Terms and Conditions, Section 272 & Track A Report, p. 7. 
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distance services, upon Section 271 approval, through its long distance affiliate, Qwest 

Carnmunications Corporation ("the 272 Affiliate"). 

Section 272(b) requires that the BOG and Section 272 Affiliate operate 

independently; maintain separate books, records, and accounts; have their own 

directors, officers, and employees; and, conduct ail transactions on an arm's length 

basis, with all such transactions reduced to writing and available for public inspection. 

Moreover, the 272 Affiliate cannot obtain credit that will provide recourse to the assets 

of the BOC. The BOG is prepared to satisfy these requirements of the Act. 

Section 272(c) prohibits the BOC from discriminating between the 272 Affiliate 

and any other entity in the provision or procurement of goods, services, facilities, and 

information, or in the establishment of standards. The BOC is prepared to satrsfy this 

requirernsnt of the Act. 

13 Section 272(d) requires that, once the BOC obtains Section 271 authority, it must 

14 obtain and pay for a joint Federalistate audit every two years to determine whether the 

15 cornparry has complied with the requirements of Section 272 and the regulations 

16 protnufgated under Section 272. In particular, the audit will determine whether t he  

17 campany has complied with the separate accounting requirements of Section 272151 

't 8 The 88@ will adhere to this provision of the Act. 

19 S~ct ion 272(e) requires the BOC to fulfill requests from unaffiliated entities for 

28 talephone exchange service and exchange access within the same period, under the 
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1 same terms and conditions, and at an amount that is no more than that for which it 

2 provides such services to its 272 Affiliate, or imputes exchange access services to itself 

J {if the BQC is using the access for the provision of its own services). The BOC will 

4 satisfy these requirements of the Act. 

5 Section 272(f) contains sunset provisions, which state that the separate affiliate 

6 requirements on manufacturing and long distance will end three years after entry in a 

1' given state unless extended by FCC rule or order. In addition. Section 2723f) preserves 

8 the existing authority of the FCC to prescribe safeguards consistent with the public 

9 interest, convenience, and necessity. The BOC will adhere to this section to the extent 

10 required by the FCC. 

11 Section 272Cg) permits the BOC to join in the marketing and sale of the 272 

12 Affiliate's in-region, interMTA service once the 272 Affiliate is authorized to provide in- 

13 region, interLATA services under Section 27'1 (d) .  The joint marketing of services will be 

14 exempt from the nondiscrimination provisions of Section 272(c). Section 272(g) also 

15 provides that the 272 Affiliate may not market or sell the BOC's telephone exchange 

56 services unless ather similar entities are permitted to do the same. The BOG will 

t 7 adhere to these provisions of the Act. 

18 Finally, Section 272(h) gives the BOC one year to conform to the requirements of 

19 Ssction 272 to the extent that it had already engaged in any interLATA long distance or 
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7 tnt@rLATA information services in February 1996. Because the BOC was not engaged 

2 in any such activities, this transitional period did not apply to the BOC. 

3 If. TRANS1TlON TO NEW SECTlON 2'92 AFFiLlATE 

4 On June 30, 2000, U S WEST, Inc. merged with Qwest Communications 

5 infernational, Inc. Prior to the merger, U S WEST, Inc. had planned to offer in-region, 

8 rntartA'TA services as a reseller, through U S WEST Long Distance, later named Qwest 

7 Ltong Distance. FoIlowing the merger, Qwest undertook a comprehensive 

& r~~rg'anization that entailed a number of changes to the corporate structure. As part of 

that pnucess, in August 2000, Qwest decided to reevaluate its plans regarding how it 

3 bwt.tfd offer long-distance service in-region following its receipt of Section 271 approval, 

4 1 incliading the  decision about which entity should serve as its Sectian 272 affiliate. 

02 tn January 2001, Qwest Communications International, lnc. decided that the 

53 %am@ cwtity should offer long-distance service both in-region and out-of-region, and that 

14 \!+)at entity should offer in-region, i n te rU lA  services predominately as a facilities-based 

5 ptavidef, instead of as a reseller. QCC fit this strategy because it was the Qwest long- 

tl5 ;,lt$ta~ce ayiaratirrgi company nationwide prior to the merger, it had intertATA expertise, 

f 7 and t'i awne~d network facilities. Therefore, in January 2001, a decision was made to 

?B tdeajgr~ata QCf, as the new 272 Affiliate. On Marcti 26, 2001, after a three-month period 

1CJ of i~tense transition activity, QCC became a compliant Section 272 Affiliate. 

';aq 
++b From January through March 2001, the Qwest family of companies worked at 

2 1 transitiarr~ng QCC to be Section 272 compliant so that it could serve as its new Section 
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1 %?% %uiy&di3il[ as stated above. These activities included such things as realigning 

2 ~mp30)raes Cram Ihr; BOC and the 272 Affiliate to the Services Company. The Services 

3 Company empiopes wauld be providing governance and administrative services to the 

4 family sf Glwest cumpanies, Other transition activities included writing contractual 

4 ;tnpan$;@rT?ei?ts between the BQC and the 272 Affiliate, evaluating transactions, 

B rtki~lervtrrgj pr~cing, ensuring posting, training employees about the 272 affiliate rules, and 

Lmeetirrg all otht3r requirements cf Sectian 272 as soon as possible. QCC became 

8 sparattan3l as a 272 Affiliate on March 26, 2001. The BOC now has processes in place 

B to mwt all nf the requiremsnts of Section 272 for QCC, the 272 Affiliate. 

10 Qt#, the previous 272 Affiliate, is no longer operational and will be dissolved 

$ 3  durirng f t ~ r l t f  quarter 2007. Until its dissolution, however, QLD is a subsidiary of QSC 

12 &ru@ rr~atntains the 272 requirements, QLR became a 272 affiliate in 1998, but all 

$3 tranaacltorrs with QLD had been identified and posted back to 1996. Therefore, QLD 

1 %  i.aa8 bear? 272 eompt'tant for several years. In fact, the Nebraska Public Utilities 

Bfs Goi"r.rrnis31an ksld that QLD was 272 compliant back' in 1999.~ 

f 8 QLD was compliant with all Section 272 rules throughout the merger transition, 

l i" khtch 1s drscustjad below, and wiil continue to be compliant until its dissolution is 

1% cofaplsosb. Therefore, the BOC has had a compliant 272 Affiliate for many years which 

,.. -*._-+,. * ,-.*-%.?-n-*.>---- 

$a@ U S VJE?"sT Cornrriunications, Inc., Application No. C-1830, Nebraska Public 
Sst-gjce C~mn7issian, April 9, 1999, Nebraska is the only state that issued an order 
regarciing QLD's cornpliar-ice with Section 272. 
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;.;~;-a s,zsed It7 examrne past behavior of the BOC regarding Section 272 compliance. 

OC-0 3 w t s  a separate st~tity from the BOC with separate officers, employees and 

:3:s1i~tass, *3tl transactrnns with QLD were documented and posted to an Internet web- 

SrlG wthin fhe 10 day posting requirement (this web-site is still available at 

n!toF!j%t4/ ~ ~ ~ t . ~ ~ m / a b ~ ~ t l p ~ I i ~ y / d o c s l ~ o n g _ d i s t a n c e . h t m l ) ;  creditors of QLD had no 

*rS68Uf'$8 $0 BQC assets, and other controls were in place to ensure that all activities 

and transactions with 611-0 were conducted in accordance with the Section 272 rules. 

f R &  pras$$@ses and controls that were in place for QLD were duplicated, enhanced with 

;rrfdit~otrai cspntrols, arid overlaid onta QCC in order to make QCC 272 compliant as of 

3%%nh 28, 2001, 

Ourrny the merger transition timeframe from July through December 2000, and 

trensitian frorrl QLD as the designated 272 Affiliate to QCC (the "272 transition") 

frt>rrt January ttrmugl.~ March 2001, the BOC and QCC experienced delays in identifying 

ntrd i~ff!tz?g transactions, The merger resulted in strategic changes as well as conducting 

m8jar aetrvttlas associated with c~nsolidating operations, eliminating duplicate functions, 

amploy($@ turnover, realignment of responsibilities and other merger related impacts. 

b%flen ths rnergar transition triggered a decision to change the designated 272 Affiliate 

frtrm QtD to QCC, ir created additional activities as described above. As a result of the 

tnerqar eransttion and 272 transition, the identification of affiliate transactions was 

Para?perod, wtrich impacted recording accruals and billing. However, interest charges 

hr34ra Q e ~ n  recorded for all instances of delayed billing between the BOC and the 272 

Afflliats. 
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% " ihe  margar trarlxition and 272 transition periods were one-time, unprecedented 

2 nu@:rts. i.iarr~veucr, this brief period of billing and accounting delays is not an indication 

3 $8 haw tRa SOC will comply with Section 272 now that the controls and processes are in 

4 ~ O ~ C O  afld w~rking. in fact, paragraph (h) of Section 272 allowed a one-year transition 

5 pafrrd far n BQC and 272 affiliate lo become 272 ccmpliant regarding services 

& {:?rsrdrdsd, tt~sreby recognizing that 272 compliance takes some period of time to put into 

'4 +:, 
P j3&<:,@ 

8 111. BWES1' CORPORATION, THE BOC, WILL COMPLY WITH THE 
9 REQUSREMENTS OF SECTION 272 

10 A, f hu BOC Cornplies with Section 27%(a) - Separate Afiliate Requirement 

4 3 Ssction 272la) of the Act states that any interLA1-A long distance service 

tr2 artgtnaltng in a state within a BOC's region shall be provided through an affiliate 

$4 S@p@flat@ !ram any antity that is subject to Section 251(c). The BOC complies with the 

34 :+ap:+rate affiliate requirement of Section 272(a). 

r 
1 ,9 "fhe 8 0 C  is an incumbent local exchange carries subject to Section 251(c). The 

f ~u dl BOC wril clot rtself pruvicie in-region, interLATA servB;ces originating within its 14-state 

1' 1BgiQI1 as long as t h e  structural separation obligation of Section 272 applies to this 

2 a~~ i i i t t y  

: Ir'dh~r~ ~ t 9 f 3  SOC receives Ssction 271 approval from the FCC, interLATA long 

'5.5% + dlstax'ica sewlcrs originating from within South Dakota will be offered exclusively through 

" I am no! advacating that Section 272(h) applies to the transitions discussed above. 
t3ut rt rs a recognition by Congress that it takes time for a transition to occur. 
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9 33% 2T2 4Nitxate, QCC, The 272 AffiEiate, a wholly owned subsidiary of the Servrces 

6 ,* i,:,::i%$%$ny, 8s fully sc;parate from the BOC. In fact, the 272 Affiliate IS already one of the 

3 ?sa Bske r r t t~rLA'TA providers nationwide despite the fact that, because of the merger 

4 '+<rtt% I f  $ Ilr%bE$T, Inc., Qwest Communications lnternational Inc. and its subsidiaries 

$7 MY?% rc~tjtred tt7 f j i v ~ ~ ~ t  themselves of all in-region, interLATk business.' 

$4 T ? m  $&?~Y,~CBS Company is a wholly owned subsidiaiy of Qwest Communications 

2 Inr$~ta~r~$t@r7a0 Inc. Th8 BOC owns no stock in the 272 Affiliate; nor does the 272 Affiliate 

3 j:w!a ~ f ~ y  3 2 ~ ~ k  :FI the BOG. The affidavit of Judith L. Brunsting contains further 

B &~~Jj#r4retran of tlra Structure and organization of the 272 Affiliate. 

10 8, The BOC 1% Prepared to C~lrmply with Section %72(b) - Structural and 
f; t 'rransactiorsaf Requirements 

r g  Stdctlan 272/bj places five structural and transactional requirerr:ents on the 

f :% ~nf"1zf8ctrans barween the BOC and 272 Affiliate. These separate affiliate requirements 

s.4 J ~ c $ $  i!c!dr@~~t?d in further detail in CC Docket 96-149, the Non-Accounting Safeguards 

% $  [Ji%$~?f~ xknd e@ Docket 96-150, the Accounting Safeguards Order. Specifically, 

,k @ i;k+<;?ir>l" 272{fs) r~quires that the 27% Affiliate: 

. " " -, - , -..-,- ".,.mm"w-..",.v,m-- 

$ea Owsst Cnrnmurrications International Inc. and U S WEST, Inc., Applications for 
T 5-,snsfer -ri of Control of Domestic and International Section 21 4 and 31 0 
$4ijIhl?;ft~;~ati6fl~ and Applications to Transfer Control of Submarine Cable Landing 
I,.;C.F;:T?CR, M@~~loranB~m Opinion and Order, CC Docket No. 99-272, FCC 00-231, 15 
Ff$C RPl 3 1909 (rel, Jr~ne 26, 2000) ("Divestiture Order"). 

%$a Impf~mantation af the Pdon-Accounting Safeguards of Sections 271 and 272 of 
the C;"banrnunicatian5 A.c~ of 1934, as amended, First Report and Order and Further 
&@If@@ of Frfgms@d Rul@making, CC Docket No. 96-149, FCC 96-489, 11 FCC Rcd 
T? r f a  , ,&S (re; 9ar;. 24, 1998) (subsequent history omitted) ("Non-Accounting 
75zfuquoMs Order"); Impiev~entatian of the Telecommunications Act of 1996: 
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1 )  cvperata ~ndependeritly from the BOC; 

23 rnatntain books, records, and accounts in the manner 
prescribed by the FCC that shall be separate from the 
books, recards, arid Eiccounts maintained by the BOC; 

31 have separate officers, directors, and ernployees from 
!he ErOC; 

4 )  flat otltairr credit under any arrangement that would 
permit a creditor, upon default, to have recourse to 
nha assets of the BOC: and, 

5) ctar~cluct all transactions with the BOC on an arm's 
totlgtt~ basis, with all such transactions reduced lo 
wtfiting and available for public inspection. 

2 % ~  BBOC and the 272 Affiliate have processes in place to satisfy these 

FFW pfi:yk$si.fsjapr~ ~f Sediort P72(b) as discussed below. 

Sactriirr 2?%[bj("f provides that the BOC and 272 Affiliate shall operate 

tnrbr.e~$wt~srst,tcr 7k.g BOC %rsd the 272 Affiliate currently operate independently and in 

F;,::1'r";$)fqattz4i i+#~fl i t  th61 r~squ~rements of the Non-Accounting Safeguards Order, and will 

?i:ifi&fl m c;:rxrapnfiarcca tar as long as this requirement is in effect. The BOC and the 272 

?f+$~di+~te t ! ~ ?  t t m  :~riSf wilt ngt jvir~tly own telecommunications switching or transmission 

4$qr!:ti*k$j nu the- t~tfld OT buildings where those facilities are located for so long as such a 

'f$Gti-r"C . .,. x~,.,n"r% a!af3ite% under the rules, 

, - , - i -7, L," &., r.. ?.----<"vz%---,m--"m----- 

i%::cqjuribrrg Saf~gldards Ur~der the Telecommunications Act of 1996, Accounting 
*:-7 - - dx;rf%quafB% ifrtdgf t h ~  Telecsmmunication Act, Errata, CC Docket No. 96-1 50, DA- 
Lta"r' a Jr?, t 2 FGC R R C ~  2883 (ral, Feb. 19, 1996) ("Accounting Safeguards Order"). 
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" J -  ? . s ~ . 2 i ~  ,% i h ~ ; e  n~ jGlflt ~ w ~ ? @ r $ h i p  of network facrlities, but no switching and 

rirt4t73~?~+ C~CVI  f;jci1~It~ l.iaua been transferred from the BOC to the 272 Affiliate. 

$A-J&P~;:c~B~-~ !?'.p 2C1G s ffi~jnntfar~ng asset transfers on an ongoing, quarterly basis to 

+ ~ 3 - 3 . ~ , ~ 6 ? : ~ 5  ii;ieg;fk4jr~;;a gq&til $@&?[an 2 72(bff 1 j, 

$ xq,-3e.d ~ ' - * b r t  ,Y?!hpf 97% rGy~lfBmBf'ltS lnclijde additional rules associated with the 

i.s~~+y2sanra~-:: c ~f r ~:je~falr~n, itq~igilatigtl and maintenance ("0 I&M") functions. Neither the 

<+$$ . 7i 11 Si9Sp , .rtdatf r~!btfa r2x&e;el afI~liate padarms any 01&M functions ass~ciated with the 272 

s R t ~ , f w  B :ii$irf;;kisng k3if14~1 f ~ a n ~ n l i s ~ i ~ r l  facilities, Similarly, the 272 Affiliate does not 

:?+~f4i~si".:+ 41~t;qictftg t2$$gqiat&d with the DOC facilities. To ensure Qwest continues 

eq3.~X rnig raiiiki~amant, the Ssrvices Company conducted extensive one-on-one 

%3-1&;if212~4~ L W B ~  r$;~gnaj5t~~t~ly l i f l ~  N ~ i w ~ r k  depaflment leaders. 

2 *I$2($)(2) - $(~~parak~ Basks, Wrs~srds, and Accounts 

351-~. ,2 ; t i~3  ;1;Z$2tk3]{2) racitfires that the BOC maintain separate books, records, and 

i~{:L?bj65% fi.c.n'r3 ?fi.m 282 AQfl'ffafs in t h ~  manner prescribed by the FCC. The BOC and the 

. 'n-- 
,, .* si%pj.k?+:i .WT $a$$ar$~l@ lagal entities and as such the accounting records of the two 

*: ?.$%k+ dfk j  +%*.:I <gtm~lctjgl@a, 

"7a, RCjC srazj the 2T2 Amliste rnarfltain separate Charts of Accounts. The BOC 

-,i:r,zri ,.i &i.:Ci~d~ltit' ~ i t l i ~ h  fg based or? the FCC's Uniform System of Accounts for 

: +~i&!,2tl-ii~P,Xt4~!7i5:i1IiQff~ C D ~ T I P D I * ~ ~ ~ ~  ("USOA"), is attached as Confidential Exhibit MES- 

-$5e Jtif;ti~t~ @runaling's affidavit for a copy of the 272 Affiliate's Chart of 

_& ' 5;i&F:;$ 
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-#'* , 
""re SLae,s aixt it\$ 272 Affiliate's general ledgers are completely separate; they 

w l ~ m  f;btzlef -t':~mfdlfr@d f ~ l l ~ ~ i f i g  the merger. The BOC continues to use the same 

;]azla,i& 'Cbsjrw 5a?'t%varr,; that rt w e d  before the merger. The system is located in 

i... Sw7 1 .  3 r d  t 1-18 272 Affiliate also continues t~ use its pre-merger accounting 

",d'$l$*iFn @n{E c;a;?~it?raf fedpi", which is I ~ ~ a t F f d  in Arlington, Virginia. In addition, the 

sw*.$su %+aafr.iti bsr  tits W i 0  cornperlies are separate. TPtus, the 272 Affiliate and the 

gJ~~:Xf2 ~ i ~ ~ . $ i ~ t i ~ ! ~  ~ C C C Q W ~ I I ~ ~  ~aftware maintailled in separate locations. 

Seessn t,ansfai$ are trs place to ensure separation t~etween BOC employees and 

-f+ 4 L ' < ~  , P ,  -%~t:%F*j ~~c~pd<%y@@s, and to maks sure that employee!~ of each entity cannot obtain 

U*GL~~H% ~tlpqe ~OIRWT'B jnf~rrniatian ~ystorns. Specifically, each employee of the Qwest 

:~%an~ilg yi $:ompantas rg requrrad to be assignled a unique User ID. Once a User ID is 

a%$~$t?i&&$, iAfi i+mploy@~ submits a request form, signed by his or her supervisor, for 

&qi.@wvd$ riq ti?@ $y~t@m ~ontrol group before access is granted to any specific financial 

%bi$eemn Jf !ha erng3loy~e hag a job roquiring access to specific systems, the control 

r,jrr:;ii$z GnaBtcs $he %rmpfoy@@'s Ussr ID lo access the particular data sets or applications 

7".+&jg~giir! ?$bbft.?;t"f t d j t ~  ~ntity-~pecif ic, requiring that, when accessed, a system 

:r:i%";~hua data snly 15 Itre correct combinations of User ID, entity code, and account and 

slt-6nl-, .+. . , ,~~rn?~sb~i~~y code ar-8 ~ntered. Additional system edits are designed to provide 

rnc%;$z;tsnl;?ul cswlrola hasad sn the information and reporting needs of the entity; 

* T ~ , ~ + F E ~ $ Q ~ P  q!,!t$ ij@lds thaf, are valid and have meaning for one entity may not be valid for 

i$f%f+~$&+?: e @ h t ~  
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..- , +  ;fi-.':!Y~tn~San at systzrn S&CU~I~Y, controls arid procedures ensures 

$ &$-$a r ~ & * - a  ,%% ,:..an C t r a r ~ t  AC;CUM~~S. At the same time, processing on common 

k -7i:4%4%i:9-4~4rv ~ B Q + % % C I ; ~ ~ ,  ~ y ~ t ~ r n ~  perrn~ts consolidated reporting at the Qwest 

;?;i+?~:7~*$d~~.;i:k%tt%73 i~$fgmta2$an@l Ersc, fsvt;l as required for Federal and State tax and 

n :;~w:imii~i~ i.x~fiz~~ga @srnmrss;on ("SEC") purposes and is an acceptable practice 

,-. 1" . t ~ ~ . ~ q t > i ~ ~ q ~ ~ > t ~ ~ ~ ~  i 

$6 a ~ ; i ~ + #  ,i;ki:t,,Qc~P~;dP$J* la prn~~arly record BX~BMSBS in the period incurred. The audit 

2 :  r'$$3:Y+$sdr i,hai*$t 3 ~ ~ J s m g f  audittsts, Aflhur Andersen, confirms that the BGC follows 

td4dBP -a ,d ~rssrta:A~! r ~ ~ p ~ e , t ~ j .  $88 Exhibit MES-272-4, the Report of Independent 

: S  -4 %-k~ fiit-lC 45:+jia fli3li~#% r@~t~latory a~caur~t ing rules as required by the FCC. The BOC's 

5.P *s$@kb f~r~,i~ri la rjrspd gs~gt te f~  are maintained in accordance with USOA, Part 32.27, 

,,, .+sg,i Pafi Gd P f j ? ,  A3rzacali~rr OF Costs. In the past, the FCC's Part 64 and CAM audits 

1% ~ ~ i ~ ~ : ~ u  ~.:+itV&? f#~gg@@Rf: a findifag that the BOC was not following G M P .  Biennial reports 

w:$k ~ d ; ; i k $ s ~ 3 ~  914 Vt@ FCC's Automatad Rsporting Management Information System 

; feFkFv@$?c 404 at-a accffrrnpanied by the report of independent accountants, Arthur 

&tl,;ag srkn, b 4 P ("&flP\ur. Andarsai~"), which also has found no material departures from 

. 7 -  , -*,- 
" $,++ ~ P n ~ e r r ~ m t  StawI~rd P T ~ C O ~ U T ~ S  for Bierlniai Audits 8equired Under Section 272 

CJZ :w G~i - r~g~~~ i r i i ea t~~n$ ;  Act of 1934, As Amended, As of December 16, 1998. 
3 'E&arst+aaf AritePaf PrscsBirres") at Objective I t ,  Procedure 1. 
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" *-% v4e;i.tr~: i>Y :r71%:t:g+31~~~il,1 Butaitc Wcct~untants that was filed with the FCC 

5 - e ~  ;I<~.~'  " ~ 9 ;  b ~ i * i r : $ j & ~  ?def~jifyrl%g QC@3 affiliate transactions in 2000 due to the 

~ " i  w - ;  i r b s ~  @GZZ rfqf iigcrue $1 Sbif sf receivalrlas from QCC for 2000. No 

P s~i:-k*zi-r;% ~ ~ . e r i ~ ~ ~ ~ : ~ ~ t ~ ~ ~ 1 ~ p , r ~ ~ : ~ ~ ~ i ~ ~ t ~ ~ C 2 C ~ f , ; t f ~ % O O Q a s  thsy tiad notyet been identified. 

>- 

:&I il,& :W -k":. 9 % ~  .z~&J$@ -;f$!$1~f :trXgit%{f $R I~;hn$;a~liQr~s, tI48 B0@ hir6;d Arthur Anderscn (AA) as  

a k.L~a, ,.c.r.i~~nid:rg?~ :gf51 fuwutlc under the direction of BOC management'' to 

dl a : r r s t e g , . , t . ~ 2 ~ ~ ~ j  i,p+fie ls$l$ rritawiaws, Theas interviews identified transactions 

**=ir&et , - % v 3 ~  f.$C+c St?;; ATfiltat~ k a ~ k  ta the nlerger date, and ihe transactions 

$, 3 I* ~:*'ii~$&bi;l, 13 Jq$tIft tr &3$gr+sttijg ~ B ~ C T I ~ B S  the acc~unting practices of the 272 

4 r J4~&f,,igim E??i;., 3 t19?.& r2+$ ~ ~ t ~ ~ , ~ * t j y t ~ ~ .  ;xRsTJI crthar gvidsnca thstt establishes that the 272 

4fS@t+ q$,$- dk y.x4,d1b,y fq.-&,f& ifnd acf:a:sf"ik are segaratu from Those of the BOG. 

I .  t i ,  
- F 

-az ii.-.~":%$~~e*+zn$i+~ f2wvt@ira, of Itre R$coidrrting Requirements and ARMIS Reporting 
4 ,  r t  L,ucal Exc::hansa Carriers: Phase I ,  Report and Order, 
a 4 "-, 

snal- i s . ~ j  ~Q:T tad.'Z53, $EGG 5>6-78, 7 5 FCC Rcd 8690 (ral. Mar. 8, 2000), the FCC 
~ < - & A w ~  oG!grn o'pP ~ ~ ; b r s ~ r t ~ g  air1 atfmt exanrinatinn o r  finarlcial audit every 

@ +, +A; . ,& *,,, , I& . -."A ~,,~&--t-f~j 1 . L P.' %ha pirae two-year pertrttd. Th@ rules became effective 
,;:&& 4. -% .. 0 

:,?,.-:&.=-:+ , . S81b kj5 %@d, Reg, 58661 (2QUO), Thus, the audit 
~ ~ , ~ s i ~ S ~ ~ ~ ~ a ~ ~ ~ t a  A 3  !D~P Y ~ ; ; B I  2000 w~rll be C B T T ~ ~ I ~ T ) O ~  with 2001 and the rapart will be 

: ?"3 *&,+'$$ , - a .  J *+-* 

7"sh bbpd~ga$ elyj ~ F ? J C ~ K ~ ~ I ~ ~ ~ ~  but ~ i r r ~ p l y  acted as additional professional 
~~:.-eq~li.mw~ $$&R ti) <53&11n Idanbfyrng tran%al:tion~ between the  BOC and the  272 
% *riC &Pp 
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,;:ix'l::-ps~;,;,q $3 marnta!n bow&+ records, and accounts "rat are 

3+c A 3 z A + ~  +-, ,&*% ++Y 2 i'i Z@~~'.:r";e ;%$-it %%$ti  amply wrth Par! 32, Part 64, and the Accountir.rg 

, , 
<: - 

e . $ 4  * ~ - r  -43 k : * ~ 3 ~ q  itq.13~ t~cj~~remgnt l~ j  are rn effect. 

d 1 4h#j-%~*;& 2?$j&jt3; S @ ~ n ~ s " r  Omcssrs, biractors, and Employees 

5 - .  - 
.? ; l ~ : - , , , h ~  ttbijt t h ~  EK24:: dr~cf the 2'72 Affiliate have separate 

- ~ k * .  fiibz,iA :i-:~..-;-*..rx s%iz:,h$ +af~zgsczvw;tg .i%s 292 Affil&tsVs officers, directors or employees 

,J..S~ r 4 c . , ' :  :: BF- $ 7 ~  tet~+;4by~;~<:4 8i)f tht: Bi;3CF [tor is any BQC officer, director, ar 

+ - Y ' $ : ; ~ " P  s:k:: 33% :if47.~itfpi. q $ i r k s ~ t i ; a ~ \  tar t:njpfoy@~ of the 272 Affiliate. As long as this 

:& 7$J,&% ,$a \#5-$G;k $ *- t' ..Bwsk~r~;& :f $2 ;.il~pi~@s, rlcx s f f~c~r ,  difectar, ar employee of the BOC will 

F 6z2,9i,,.a~ ,&-~~g z.+ $$+ c& $sir% f-.cff&:;rar ~111i'$a:1of, o r  ~~t*npiay@iie a% thea 272 Affiliate. See Exhibit 

I -- k $I ; I~ ; 6~ 6, :C =ST 1- ,Q Mhwt {if 1h0 GOC and J~lbith Ll Srunsting's affidavit for the officer 

;.: F-P rls-b~ ,:;: & & , S Q ~ ~ +  ~ ~ ~ & ? J Q C I $  $&cji~f1 271 O T ~ B Y ~ S  SUPPDIZ Ithe view that havrng 

' - ~ a g , r ~ ~ t r l ~  L Y S - ~ $ ~  J Q ~ I ~ > F ~ ;  27 C C Q T C S ~ Q ~  parent does not violate Section 

he .-.L, - : & 5 % ~ ;  $tic *?'?fz kTfifr4jle'w e@ipiayi%;res are paid from separate payrolls. I 

S * S  tn; - w # s 8 ~ : t ~ $  ~4aff$@&t3~@0 05 t k m  80G and "Ihe 272 Affiliate payroll registers 

' ,. 
, . icit, 11$ *+*,R-K:T ea$F $CP+ ?R@ ~ $ ~ ~ P B I I  ~rganixation, fo @nsura no employee appears 

munications, Inc. and 
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f Affiliate employees; (3) the extensive efforts undertaken to educate employees r;n 

2 Section 272's requirements; and (4) the color-caded dots an company badges and 

3 ofice nanleplates that indicate for which company an employee works. Any btsregard 

4 Far these company policies can result in disciplinary action up to and including employee 

5 dismissal. 

8 E30C employees who provide services to the 272 Affiliate, and vice versa, dcr r-rof 

7 viaiate Section 272(b)(3). The FCC specifically allows the provision of service% 

8 batweest the affiliates. l5 The BOC employees who provide services to the 272 Affihale 

9 da sa under contract. These transactions under contract ate conducted at "arm's 

'fQ length,'>reduced to writing, and available for pubiic inspecition consistent with Sechioi: 

I t 272(b)(5). The Master Services Agreement ("MSA) constitutes the general agreement 

32 far sewices provided by the BOC to the 272 Affiliate. The MSA requires the BOC tf, 

13 perform its obligations as an independent contractor and 170t as an agent or employee 

14 urf the 272 Affiliate. See Article 6 of the MSA, which is included as Exhihit ME9.272-7 

15 The MSA is available on Qwest's Web-site as required by the Accounting Safeguards 

18 Order. '" 

Ses Non-Accounting Safeguards Order, 11 79 ("We also dedine to impose s 
prohibition on the sharing of services other Ihac operating, instaltatiofl, and 
maintenance services, on policy grounds. We find that, if we were to probibit the 
sharing of services, other than those restricted pursuant to section 272(b)(X), a 
B0C and a section 272 affiliate would be unable to achieve the scartomir;~ of scale 
and scope inherent in offering an array of services."). 



I 4. Section 272(13)(4) - No Recourse to the BQG1s Assets 

2 Section 272(b)(4) prohibits the 272 Affiliate from csbta~ning cred~t i;n:k-f m-, 

,> - 3 arrangement that would permit a creditor, upon defauit, to have rt?c8ur%e TO 3 1 ~ ~  

4 assets. The E30C employs three mechanisms to comply linitth thts f%qsiremerd; ":ST 

5 the BQC is capitalized separately from other Q~vest affiliates. 

6 Second, the BOC issues its own direct financtal sblrgat~ans, c~tu7-c7n,i;$ 

4 commercial paper, notes, and bonds, to fund its operatiorts, The 8QC's cQrnme?_atr1! I 
t 
1 8 paper and long-term debt are rated separately from the trthet. fitaertt"~a/ obiipBan% ~;li 

F 9 Qwest Communications International lnc. by the rating agencies, fur?,har the 

10 separation between the BOC's funding and that of the resit of Q w e ~ i  Ccrnmr;ii~rsazt~s~s 

I ?  International Inc,'s operations. Funding for all Qwest emtities ather t.kau~, zha BQC, 

f 2 including the 272 Affiliate, is provided by financial obiigatie~ns t9sued by gwast k?n~;i.~tl's: 

?13 Funding, Inc. ("QCFI"), a separate subsidiary of Qwest @ommunr~aEloa% int@tntatizrnat 

Inc., which guarantees the debt issued by QCFI. Neither t h ~  deb! obilgsi-ions tsaaiaitl bit.r 

QCFI nor the guarantee by Qwest Communications Intexnatioflsi ine;, of6krld&% ttre~dkti~fs 

recourse to the assets of the BOC. The BOC does not obtain Frnancrng ftam QCFj 

Third, neither Qwest Communications Intema6anai \I?@, ilar the t3QC r-t& c;o* 

signed a contract or any other instrument that would allo~v the 272 A6tli&tk.;! to abta:r.f 

credit in a manner that grants the creditor recourse to the BOC's aass.t;!s i r l  SR8 T:V&-SP;Z e7! .i: 

default by the 272 Affiliate. The BOC wfil cont~ntle to sartsfy thhs $achar; 272 

requirement for as long as it applies. 



5. Section 272(b)(5) - Transactions at Arm's LangZh, in Writiag and Pa~bticgy 
Available 

Section 272(b)(5) requires tbat all t~ansactions betwvreen the BOG 238 ?-2 , " Z  

Affiliate be conducted at arm's length, reduced aa wrttrncjl, and av&Sdkuie ?;GG:,~*~' 

inspection. All services provided by the BOC tt-, the 222 ili\Wiikah@ Afe e~fheic ZL2rs%;3 

services or services provided under separate contract. 'bariffed S B P ~ L C ~ S  ~.9-,$ ij ,*I I; E E 

- - 7  been a matter of public record. Contracted services bcsti+*dc;c?n rha 8OiS d-: ?i3 ._ 
6 

Affiliate have been identified and priced according to FCC !rules r h%se rr;ehG~*s +.-.+kiQF 

4 

initially identified through the company's affitbat~ tr~nsiscttari pror'essas i hp459 

processes were supplemented during the transitien ifam LatO to &&I 272 51Eib&$@L FY+ 

engaging Arthur Andersen as loaned staff. Arthur At~d-r;rsien met p4th k ~ t :  perffci::ne# 

and conducted over 940 interviews to ensure that all tran$%CtRnS had kcerr l~f?>+~?t<+..z.4 

as I mentioned earlier in my affidavit. 

Processes have been established for the 272 4ffitiete tct- patt:;!?,lse itxm+$m-ff~~~i 

products, services, facilities and information under cor?tie;ecx. Sbch Ti-u%sa;a@rr(:jrllii J ~ ~ - ~ ~  

documented in the form of MSAs and work orders, The fdSA, attact~ed a% E*hibtk M E % ,  

272-7, contains the general articles governing the way the 8042 and erra $2 .k"tMl:l~fo 

conduct business when the BOC provides setvices to the 272 AHirrate t';iwk wfc'rr- i  .li.te 

the mechanisms used to document the speclfic transactians pra~td"Set2 ~k+?t$f3f FRI~*?;** 

contracts and contain details regarding each service prc>vicierf. 

Similarly, the Services Agreement ("SA") contains ths generaf on~clt?s q'J\ai:-r.i:::-z 

the way in which the 272 Affiliate provides services ta the BOG, f g s k  OX;;XB~'$ 3~81 :"a" 

mechanisms used to document the specific transactions ~rrovrded umer  t i ' tw:~ ~t.:"tr z.7c-- , + 



and contain detailed information. Btls~ness unit: affrtia& mmaoiagers 4334 re523ff3$i5: '-- 

administration and billing of services contamed rn these .i.;c;br ~rdei"s .~l.;id ;am !>+<';.I:-= 

Ail agreements are subject to FCC Part 32.27 Affiliate Trarr.saerirrsn"~ rtli~a 

Additionally, the BOC established a Compirance Ouassrgh! fearps~ t f i  w r i i ~ ? L + G  -3,: 

services between the ROC and t h ~ !  272 Affrtiare, Tkls team. of svhtch i ,3~z7- iz fi~ndi,l~:J 5 

4 u. 

made up of regulatory accounting* legal ar?d pubkic palict'y ekxjsetts t?r ~ , : r p ~ ~ f ~ 3 7 c ~ r  

Oversight Team reviews newly requested services to B E S U ~ ~ ?  i;ofwaptrank:"il- me.i!b %.?i:f'l2~: 

ii 272(b)(5) and the nondiscrimination safegt;ards included I r r  Srk~tlo~ 2t2Edf F %@ chq~f;w 

of the Compliance Oversight Team, which describes 1% rsslpansibcttrtes. is ia~t%~$d~ii  ~3 

Exhibit MES-272-8. QCC is not a member of, and ks nQk rapr~safit&t$ of?, :?IF: 

Compliance Oversight Team. 

1 %  

The BOG posts its Section 272 transac!tons fin ttkisz t~~r,ern$f d~tibre la!> :Itrisvd; .:: 

being executed by both parties, in a~cordance wtth the mlas of Sei:l;ofi 272i;A,i~ 2: ID.?. 

the Accounting Safeguards Order. Exhibit MES-2"I-9 nnclknbes 3 $q&rr"t~~g b ; t  :r(iv 

contents of that site. 

The transactions posted cons~st of agreements, wark araBrs, an@ $;a& tanfefa. 

which collectiveiy cirntain all of the information requirad by 0Q3215, irf~Sk~i$:!~:t.;l .'+ 

description of the rates, terms, and conditions of ah trans;lctiafis, ,;ts -&.&ti )is tr;s 

frequency of recurring transactions and the approximate dats ~f ",rsmpir-.Iexl~.3r".5z?.~:;i~-;?? 

For asset transfers, the agreements contain the appreprtste quantity arrb, if te;.l~;~,.rqt 

quality of the transferred assets. For affiliate tranfaeti~ns inv~llirng :se;;.rq:s, ::-* 

17 Seo http:/lwww.qwesl.comlaboutlpolicy/do~siqcci~venti~?~~.hZ~l 



agreements contain "the number and type of personnel assigned to ihe prqect, !ha ie2a" 

af expertise of such personnel, any special equipment used to provide the service. a0.3 

the length of time required to complete the transaction." '' Currently. the BOG and $He 

272 Affiliate have two agreements, fifteen work orders, and &vo task Q F ~ ~ F S  exec:r8ed fts 

document the arm's length relationship. All existing work orders and task 6rders ace 

awailab!o for public inspection and posted on the Web silt;. as required. Camplets 

descriptions of past transactions are also posted on the Web site. 

Any third party can view the transactions, evaIuz3te the r 3 t ~ ; ~ ,  tein"i aar,r"r 

conditions of the offering, and has the option to obtain the ssrme goods sr sewices ff%m 

the BOG, In addition to contracts, the section labeled "tariff rated services" prov~da$ a 

description of the services that the 272 Affiliate purchases out of the BBC's tariffs, t h i s  

section also contains a hyperlink to another Web-site where the tariffs IhemseIves can 

be found. 

In addition, posted in the section labeled "Terrf~inated Tranaactions'"~ 21 

reference to prior-year or expired transactions. Terminated contracts wifl rernarn listed 

in this section under the link labeled "Expired Agreements" 'for one year after the date af 

termination. 

18 The BOC keeps non-public detailed billing information between the BOC and tit& 

19 272 Affiliate available for viewing at its principal place of business. This b~iltny 

2 informatron is back-up detail calculating the predetermined rates with the basts fhst 

21 pricing, i.e.. hours. headcount, level of employee expertise providing the service. otc. 

- 
I"' Bell Atlantic New York Order, 1413. 
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1 and the actual volume of service used during the b~lling period. Th~s detailed briattrg 

2 information is available for both current and expired transactions and may be viewed 

3 tinder confidential agreement. 

4 It is important to note that the BOC has taken ,a conservattve approaeli 

5 concerning transactions with the 272 Affiliate. Although QCC was not identified as [he 

6 Section 272 affiliate of the future until January 2001, and was nclt operationat as 9 272 

7 Affiliate until March 26, 2001, the BOG has identified ancl posted any transactran5 

8 identified with QCC back to the Qwest-U S WEST merger date of June 30, 20640, Thts 

9 process took considerable effort, but was accomplished in less than three monms, fmm 

? B  January to March, 2001, under Ms. Brunsting's leadership and with the assisaafica Qf 

loaned staff from Arthur Andersen. All such transactions were identified by March 26, 

2001, and the Web-page posting the QCCJBOC transactions was turned up that same 

day, These posfings should eliminate any concerns regarding the types of ssrure@s 

being provided between the B0C and QCC before QCC became the 272 Affiliate in 

March 2001. Postings for transactions with QLD, ihe previous 272 Affiliate, began :rYt 

t996 and have continued without disruption. This is further evtdence of the f30GLs 

commitment to Section 272 compliance. 

The FCC evaluates the sufficiency of a BOC's Internet clisc\osures by teferr'r~'lg 

its ARMIS filings, Cost Accounting Manual ("CAM"), and its CAhl Audit workpapers ' ' 

The 130C performed these reconciliations for QLD for the year ended Oecennber 3 1. 

2000, to ensure that they agreed. Reconciliations to ARMiS will bs pedotn~ed on 

- 
Bell Atlantic New York Order, 7 41 1 ; SBC Texas Order, 7 403- 
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I annual basis for the 272 Affiliate. In addition, the FCC notes that postings wlli \rrrfer(p 

2 "a thorough and systematic review in the section 272(d) bienniiaf audit, which ~ t r ~ f f   ens^:'^ 

5 that any failure[sj lo post sufficient detaii are identified in time for apprapriake re~li&<tiag 

4 action." 'O 

5 Paper copies of Section 272 transactions are accampamred by dn ~f i ice f  af$:~jav:t 

6 stating that the 6OC complies with the Section 272(b)(5) reqtirremGnt to ~5.c2~t and VI.?~;." 

7 public all transactions between the 272 Affiliate and the BOC. &S req&frBd ei? :be 

9 Accounting Safeguards Order. In March 2001, the BOG rlrranenusly he& $10 ofhi'&r 

9 cerlification signed by a financial officer af QSC because the BOC had no r;ant~'~fFaf 

If) appointed; that document was subsequently replaced by a new csPtif'r~a;lli~n sigvrsd by 

2 1 the BOC's controller, Mark Schumacher, in May 2001. This new af;t'i~z;er c&rttfi~alian is 

12 attached as Exhibit MES-272-10. 

73 In addition, the E30C has undertaken a monthly rscarrcfli8tron graces8 wh@i&$y 

14 compares the billing between itself and QCC each month to the work ard@rs ant? $ts$k 

15 orders posted on the Internet. This ensures that the aclwef birlkwg that !s oi",ct~ftir'?g 

16 matches the Internet postings. No discrepancies have o c ~ ~ r r e d  since $he inttlal tsifltr:$i, 

17 month of March 20011, when the BOC found and carreeted sau/afi$ ~ m ~ t i r r q  

18 discrepancies. Exhibit MES-272-11 shows the rtsclonciltstlan rest.rlts by month, 

SBC Texas Order, fi 405; see also Bell Atlantic New Yafk Ordgr, 3 12, Su8 Z ~ I S Q  
Joint Application by SBC Communications Inc., Southviestern B&W T ~ i e p l l ~ n ~  
Company, and Southwestern Bell Communications Slen~ic@$, EnC, 6*bi8 
Southwestern Bell Long Distance for Provision 05 In-Rag~ort tr7%erlk8'*r8?i Seck1x:i7as :n 
Kansas and Oklahorrla, Merno~andum Opinion and Order, CQ: Dackst $ 4 ~  $32-3 7 :. 
FCC 01 -29, 4 6 FCC Rcd 6237,q 260 (rel. January 22, 2003 1 t'S8.C Kar.t3t%.is 
Oklahoma Order'?. 



To meet the "arm's length'' requxremenr, the 272 & % ~ L i l r ; ~ : ~  i% +C 0.::" + - : ~ ~ g  -:- 

P tariffed services in the sa.me mannet a$ other mtar&xgnan$e s,tltff:yx !? %.$ 2 

nondiscriminatory manner. For example, 272 4Msk3~~ $3 ilggM t5.2 :c> -:."-kz~;: 4 -5 ; i * . 3 ~  

- Executive on its Sales Executive "lam 40 aMam &scass sB?c" i :~~  5 z ~ ~ - = ~  + F -  a$ c c  

" , n %--. 5 ensure that all lXCs have eouai ace%$$ ?$s Oh% 8QC s 73q:jfe- :+.A. ,*::: c:-l!;*- 

information. The BOGS Sales Exectrtikre tl'i.4~ CantkKks f%$ &>;:- --PC.; zf:-:f. '$3 

be providing the requested serfre$, 

In summary, ttre BQC and (?"la 272 &Wlft&g& "I&& @FQG~~$$@S ;F% ; S L ~ Q ~  p ~.+?FF+ +T?I";F~ 

availabfe and posted on the Int@m&f_ T$$@$,& B$dTtSB$TjQGl$ ,~CX,."<~%.,~.~PPI~ k+r- -- 

compliance with FCC m/es a$ d@scir"t&& rkii %&$$$~ti, i,~k'217i ,iiih?$ ' t i ~  4~~f. : : - ra~.r1~~~; 

Safeguards Order. Thus, tiye BQC afi6 f%r% '2:2 >&mN$5ta R - F ~ %  ~vrs.? ~ ~ 7 . m  

requirement for "internal cclntmi rnech$nas-srs? $$2dr$Qsba$>ky <XQBI%JPJ~  if 21. yfia--q (kr::: E i: i~6-vli! 

as detect and correct. any noncompilanre w:;k $acttan 222 '' j' 

Bell Atlantic New York etrdsr, 485, SBf", Ttz:,.wa: Ot~ie:,  TF ,"i;~ 



C. The BOC Has Processes in Fzia~e ta S~atts@ Q 2 7 3 f ~ ' r  = 

Nondiscrimination Safeguards 

Section 272(c) requires the 80C treai the  272 &!?llfr&+ :i: ',!?a G-~.??F? +*.r--r;'4:: *. 

treats other MCs. Section 272(c)(5 ) prohrbrts :he 80C f~~;git d~SGf$rrtipaf:fiix & ~ t k ~ ~ + ~ *  ! l y ~  

272 Affiliate and any other IXC in the provtsian or pracwfefltsnf BB y2a& - q 9 5 h " : ~ ~  

facilities, and information, cr in the e~tablishmenl; of sliilfid3flbsr 

The BOC is commrtted to providing its ssmiea$ EG ;%I! afs fXG ,:r~iGt7t5*:ri 

'. * . 
including the 272 Affiliate, on a nondiscrimrnataq Sssr9. Thle BQC ~ G ~ : ~ I S B S  3hv .* ._ 
Affiliate to contact its IXC Sales Exeetl tive %earn repr&ssfital$d~ GG l~b$&rfi $,wij+;,;ns f~ %&= 

same manner as other IXCs. Standard oHeAngs pf@$rd& tfS.tht3 272 Ah%r82F~ i; l -4  >- 

extended to unaffiliated lXCs under Ihe sama t$mm% and cQ~~BISRI"I~ m c f  i ~ t  2% ~ a ~ * % :  

rates. Non-standard services and seruic*res that h s v ~  ra.h~mplb~m%fy tjeq;~ k$f+>rp:+j 

outside the corporate family undergo a revlt'?~ by tbb @ampkr$66',@ f>%@rft~j&~ + $ 4 2 3 ~ ~  4,3 

. I assess the BOC's nondiscrimination oblrgatSal1 QG9camtQ$ i'~qu&?S'O@b ~Wa4243 IS$? :?:*;: 

willingness to offer the service to the 242 Affili;sts @n nonb~$~~arn~n&E~~t~ %gas$ r r : s  

rigorous review is depicted in the flowchart a:13ch@@ a% f sE"rf%6t;% FifE$*$fX<tZ. .&3$slr 

ensures that the BQC satisfies $he requirement to p d p ~ r t s  %&mt~i:a% ?a tf'm i:iri? 4fhi 4% 

w 
1 El on a nondiscriminatory basis as, required under S~.,clrt>n 2?2{c)f % I i &R pt'cy;r;~.r 9 f~'. ~ + ~ P ~ ~ ~ ~ P  

4 9 enstires that all services provided ia the 272 AHiii3t~ sate siBm';artt&si WG?: $t':.;+$: A .,up--& 

20 order can be written and priced accordingty, fultlilrng the z 'gq~if~m$i~I  &.81~$$? 3 @ t , f ~ * i ~ ~  

29 272(b)(5). 

22 The 272 Affiliate does not currently have access ia tha 9f'3C"a Y,3g:~ir4fg%;r 3 .;t}il)~:c-:~t 

23 Systems ("OSS"). These systems ate used ia ,~~eppaTf:  la^.;;)! rqijr,tri ql%"irtg i q  : ?  



1 ordering and pre-ordering rnterfaces, lieparr aeld m3tntie~iaiA~~, k ~ ! f t . ~  s "9id:~h: :? * - - - z ?  

2 exchange services, and are avaitable only $0 G ~ m ~ e t i t t v e ~  C ~ c ~ z t  Erc~~+n;:% G , ~ , . . i ~ - ~  

3 ("CLECs"). If the 272 Affiliate were to obtain 6t$C statas 32 $$;ma f!ws $% 'rf"t-5" " ~ " = ~ - -  ,5i..r P' 

4 the BOC would require it to access OSS Interfscss in tlka s,iYi:a ~ - r ; ~ i ? ~ + : i -  3 9  -;irjfip:. 

5 CLECs. This would be in keeping with the 806's arnWt pt3$:s(3 af*-t':.";l ~l::*~~~~--'* + --- x-. *it%<- . 

6 272 Affiliate to access sewices through ds TXC Sales Ewer,tfib;e T ~ a m  ~~.$?-.qiirf;"y-~.i~i ;: 

7 Each non-tariffed service avertable tu the 2% AWiSrat~ Z% ~t%'ua;asG % ~ 4 ~ ~ ~ 1 ' ' ? ~ 4  ~ $ ~ ; % c ~  

8 in a stand-alone contract, or in a work estdst @ss~cBaT@6 ;trwtt& $tkc~ hj$j% ,?s ,$+?$az-?.*2+;t 

+ y ~ + $ & $ ~  a*aQ?~- f: d~t%i: 9 earlier in my affidavit. With the excegXi~n Q$ ji~Sn~ 81~@&&Etfi.jg~~@$ii'b?&d 6::' 

1 Q  not be subject to a nondiscrimination zequir@rri.h;txlt, the$@ a&Iz*?$,"a% kiP % T ~ d ~ d f e  

1 ? available to unaffiliated entities under the '$am& Y8fm3 &~di  /d~&$!:lbbi"3~9 a& di: ;3s? .:.,tm? 

12 rates. All future transacZions beWa@n [he c@%6 tPrg 2 $2 j%Bft~~i~rt? -&.I:! c~Y:,,- ;;,: 

13 reduced to writing and made availabfe aa lira tnfasn~t- 

14 The BOG and the 272 A.ffifiate also pufchesikj: : $ @ P ; 4 ~ ~ @ %  t t ~ t * ~ %  2Bqrf r;t:P'ri"Ra;iir ; > Q F ~ * T ~  

15 company, the Services Campany, which praurdss Sr4XPdiCe$9 tu !&re. Q d v a ~ t  t i ~ g i x r l +  

16 companies. See Exhibit MES-272-.13 far s ~urr@f?ilYI $r$k dli ~b;kr$?+$ ~srv%$~~,?~ p~tk*f>&d $3 

17 the BOG. These services satjsfy ths FCC's Pequrrsmantx h;g b w r ; ~  ;3~+2av4:7$& 4"ar :EP~?*~? 

'. 5 

18 the appropriate non-strercturai sa;Fcjguard-tfsp ^" 

19 Section 272fc)/2j requires the t30C ta aceontnt f ~ f  a9 tran$&t;ila:els dirtfa :ftg ,' i i  

20 Affjliate in accordance with accaunting prrnCrPtst zS~$Egf*l%@o$ DF ~ p p % ~ * $ l  3-i $ 5 ~  gi,,~: 

21 The BOG satisfies this requirement for transactions .r/ilG lh@ 2T2 4?i:~~jte 

22 SBC Texas Order, 44638: 5BC Kansas DWahoma Qrafer, i 



1 The BOC follows the FCC's affi2rate trans&c$xons rules. 35 arBundq-2 f i  ji+-* 

-. <-. -- 
2 ,b,ccounting Safeguards Order, and appf;e$ ;ha ap3~G@tl3f& ,.aS.i~2D:?fi 52 :'?a ?.JL s 

3 transactions with the 272 Affiliate, Those sfalu%k:afa$ atQ t$i3$:i..$ gn nit3e~ fCffl:'f?3 )diT%$ 

4 Prevailing Company Price, Fully Distnbuteci Csst ~ t -  fa@ Fe!$r'kettddi~a 

5 The BOC files reporfs pudsiicly via t he  FCC s W~t~tit-Jkied Re~~~fi-;lb; ..- F*!z~~.~4;e*- .*~"e 

-5 " r c  

6 Information System ("ARMIS") each gear, The ~ u d i t  t?pii~?.t~r"t sf :fie sfsr;l. 3 ~8~"t:~;r 

7 Arthur Andersen, which is fited with the AREiffS Re$&% *33=B3 {,?im kF$?vrpn &ES :%?- +LI:: ;~?  

S+ji 

8 Cost Report), certi.fies that rhe BOC C Q G ~ ~ F ~ S  w ~ i t R  f>MP "stkc$ ~@a$kt$ PL,C .F:~:PI*~~::%Q 

9 rules /See Exhibit MES-272-52 Whik this Budit, kfl.zzgss4"a 41% E!ls Jarfit Gas$ &&a .3~+5s 

10 not focus specifically an the =fafa-onship trreE.*t'e@n Ins 8CK adyi tk&. 2?2 &&$;&re t'3a 

Y 12 services that are provided betwe~fi Eh2 ?$$a 6aglUt@anJ@s 5 hd;?@Bi~?~. ~ ! IQ 3!&~&9:7%1""f "5 

'13 compliance rendered by Afihur Anr_E@rt;Bn ds pa? QF kb&t d,ktidsb t3 a;$,~arsigB ! t ~  r!~%k.i.:~ ,3 :4  

b7.4.. -4 

15 rules in all material respects, & ie tr5dr68tM editaS&f ~g: a%s&i%tf ES@ ~ I Z ~ C ~  y~lyl,l& 

-P$ 16 considered historical reslatts sf the Jgrnt CO& $liuk$?$ rFr f?f$%#tC 1Q $:2tll&~4? 2 ,  

18 accounting information nor the aildrts mnc:tiiotad 3 -4  i~~p$+,~$$@:l i lB~.i ," :~f i t  ;$i*kibitR*% %329 5ir~+@dZ~i: 

1 9 any material discrepancies with rhe BOG'S P , O ~ ~ F G ~ A  &~C~?UB::A:J $fi~cii-~~:e',atq f e x -  +fft$:,Gc+ 

20 transactions in the last three reports 

23 Bell ib,lantic New York Order, 9 41 1; %@C; '%eq%,ss Q P ~ ~ Q ,  9 Ki.l;i 



* .IL 4 G M P  (See Exhibit !q?E9-2724; a &e ar9is %Brg5 ;:g $yji$& *$,:t:~ Z%c :-- , 4, li ~*i-..+-r~ , ~ 4  + 

1- , 5 These filings and the Joint Cast s&!E @?&&9 :it3$biigh+mP $$h@ $!-p 3i:>:'' $i-c ,-ti~,h7"7 i ; - 

9 priced, and posted according $a. PGQ~&F@~@W$$ p7 $F-_;::+~% :+=_ i- <l;- 

4 0 -r;~erefore, the f30fl= fias imptamf~t&d $~ygjq+$ j~r{$@%&~f ~-i?i;:{;~?-i.~:( 3 4 ~ 5  3 ~ .  -iz?* ,,- ?C?L~-& _- 
11 satisfy the requiremenis of S e c t ~ ~ n  3 b 2 f ~ k  "S 

I 5 auditor must determine wketlz~r rha g~2rnp;~c:y 3 ,j 5 ~ ; $ ~ l t ~ ~ + $ ~ i ' ~ t $  , ~ ~ t g + ~  :2hp j , ~ - ~ i l l ~ ~ ~ ~ * ~  .i' 

16 Section 272 and the regwj%ki~fl% p-mmtiyneaxtt. r;it~a,~@-~~;:qitt'~k"z 2 2; ;F) ~,3~%i'i~?,3f. +PAT X,CI 

17 is designed to determine v+b@fh@r t?t$ ?!:nnz;&T1cw- , : b : i * : i ? i r ~ ~ ~ u f  8+:$~ ~b : ~ ~ ~ ; 2 + , . 2  

-.-.a,- - 
2" SBC Texas Orcfsr. 51 4 f 0 



determine the scope of each audlt. The brennraf auEirt 1s re<t t i j r~ t  :rr ?&!";L-?-"T :̂ ; ?:in<+ C ,.$ -- 

Cost audit. The Draft Biennial Audit prucedures aft2 ;t-%Fat:k&3 -3s 
t F, Sf."'" '*'""> 

m - *r, \ f r f  - ! & 

These procedures will serve as a temptate at s:aGrag D~lnt 6:: !ti-+ g+&~?&%'qf~ 

biennial audit oversight team and the independant aladiar 

The FCC has established that the tint Ejraz~rnraf ;ruQ4 ~ 4 8 1 1  y?$ c,i:G:r~:& 2 d'x'bi;;"r 

- -L. 

after the BOC receives its first Section 291 ap@re$ai " "  . E~ PC<-' LTi--- - , ,, c. L ' 

independent auditor to conauct the biennrat atrblf B C ~ F ~ ~ F " . ?  t~ :fie 5 ~ ~ 3 4  mift;rua~J4-w**~: 

- agreed upon by the FederaliState bbennial audit ~ii@f!$~ght ihll;r, :h@ , i 

cooperate to the fullest extent possible in p~0'8vadtflg ahtg d a ~  fariact~zl~3;~~ :u n:sw: '"9 

auditor in accornpiishing its objective' The resulfs t l f  $h&~db d~tdr$% :ktD f3p DP;"S l:t& fn 

FCC and state regulatory commissions as t~qtsire8; 

A. I A The auditor will have access ta tbs birziancraf ,j&e;aluMs ?r:?d 8t*h-r:31'99 ibb 249 - 4  * < -  

and the 272 Affiliate. as necessary* la uettfy th&i ail $Falfi$&crk't7d'is ?c;:qil.~u~f&& &qprbm:-? 

r y s m *  them are appropriate under the specrFic P ~ $ u ~ . ~ B ~ Q P G $  ~ r f  S u c t ~ n  &;'2 ~Fte +hi., :,+ 

have access to the working papers and ~ a p p ~ a i q  flfafn~;tfs ~f ( 1 7 ~  ,tt,t~%k$$ kfil-r 

performs the audit with appropriate pratsctrsn S G ~  pfaprralspi t f i t ~ ~ * r ~ T " 7 f i 7  

The biennial audit acts as: an additional conlra? ta dngsiib Z'S'r;jr: @0G ::=.+lll!~F~-$+ 

the requirements in Section 272. Ph@ FCC bss placed ?$ri%~~~,d :>$I itte 9 eizbnrzi;~ +F- * * .L-  

biennial audit in consideration of Secticm 27T ap~f~catiafia '' 

2 h c c ~ u n t i n g  Safeguards Order. $20=?I. 

2"~11 Atlantic New York Order, v12: S86 Taxas DoS~lc, 9 459, 5% 'c';;tn~& 

Oklahoma Order, 250. 



E. The BOC Complies with Seeti~rl 242fo) - Ftr3fEllzuiont Ge@&in G e q u ~ s : ~  

Section 272(e) contains four express requtf~~?@l;tS &n3u:k%$ Eaf ;he &3C ";8a43- 

the 272 Affiliate similarly to other lXCs wtth respect a~ spectak 2nd 5s;.t+,3~2ci a c ~ ~ e f s  

Specifically, 

Section 272(e)(1) prowidas for rrond:t~czr-;r?re~taa1~ 
provlston of teiephane oxcharrsge 9emli7~ &and 
exchange zccess for irnaffitiat~d entatres: 

Section 272(e)f2) prohibits Pbe BQlC Frtm ar~>vi&ag 
any facilities, services, or %rrfamati~r)r"l ~Bnt%rGSoig 
provision of exchange dcce5s 1 ~ f  fhe 222 & R i ~ $ c ~ f ~  
unless such facilities, servi~es, or infol8~8tran $ri& 
made available zo other pfavlbb$s OF m i ~ % ~ & T - . 4  
services under the same twms and 1coWtt!@~~: 

Section 272(e)(3) requires the BOC. t~ cham@ * fh& 2%-2 
Affiliate, or impute to Itself, rstlB9 far t a k p h ~ s  
exchange senlice afid axchsoge acc&a& t%t& -7xf& na 
less than the amount that wawtrd t":& t=&@rq@@ ?t? ;BPY$ 
unaffiliated IXC forsuch %@$Vie@: an{@ 

Section 272(e)(4) aflows the BOG trs prauida andiagron 
interMTA or intraLATA fa~itities sr se;pdica t . ~  ^,&la 2:Z 
Affiliate ~ n l y  if such somic&s ot tBckfitC~&% ace @1;%1@ 
available to all carriers at the same mi%? 8fid c%fjdec th.6 
same terms and conditions.. 

The BOC does not and will not discriminate m farw'ar at $ha 272 gjfG1~&2$rf;, in Fnw 

provision of telephone exchange service or e~tcchange sf%.,@%$ t>pafl ~k2fh)fgt:f i t~, 5 & * 3 : ~ ; 1 * 4 ~ 5  

271 approval, the 272 Affiliate will obtain such ~ r ? l ; f i ~ e ~  f t ~ m  rvss BQC tlt?cdlra t3o s,4t~~4a 

tariffed terms and conditions as are availsbte rts ana8iltotad IXCs, f h a  2 7 1  84E8:ntp -cif21! 

contact its Sales Executive Team represcrrtatrve at 'iha to abt~rb~fi, wPi"rii~o;dif : R ~ C : S ; ; - ; ~  

the same prcrcedures that are available ta other IXCS* Tha k30%zi& ~ 8 & 6 9  ~ B D F ~ S Q ~ I ; ~ * ? ~ - I ~ ~ :  

will process orders in a nondiscriminatory manner. iifltrrlu Sectien r ~3 FP( *c;>~I;_R:. te:v;'r 



EZOC will actually b~ l l  the 272 Affiliate, and the 272 Affiliate w ~ i l  be require*$ to 8.7; tc3-r 

access charges under the same rates, terms arid condituclns that any other C6.C ',wi,;:d 

be charged. Therefore, there is no unfair advantage. 

F. The BOC is Prepared to Comply with Section 272(g) - ,h int  Matk-eting 

Section 272(g)(I) prohib~ts the 272 Affiliate from ~markelttlg nr selrtng !t~kn%.:i?t* 

exchange services of the BOC except under the same conditions as ate &uar!;~?';it?~ t;: 

ather similarly situated entities. if the 272 Affiliate markets the BQC B iCi$vh\79t? 

exchange setvices, the BOC wilt permit other entities offering seil;rc@s that, am $he  

same as or similar to the 272 Affiliate's services (including information semre~si la 

marlcet and sell its telephone exchange services. 

Section 272(g)(2) prohibits the BQC from w~arkating or $@i!sng indf$:lian 

interLATA services provided by the 272 Affiliate within a stat@ txnkil Lh$ 2?2 Atfr13aze is 

authorized to provide in-region interLATA services in that state, Wol;bever, nnee tB-2.i 

B0C obtains Section 271 approval, the BOC and the 272 Affiliate may jarntYy rnn;%of 

senfices without regard to the nondiscrimination provisians of Section 2 7 2 1 ~ 1 .  

In compliance with the statute and with the terns of &he div@strkura pEarlt 'ih 

approved by the FCC on June 26, 2000, the  BOC does f'lot cvrrentily rnr~ik~t ar sell in. 

regton, interLATA services, and will not do so until the 272 Affiliate r$ BuiI~c>t"i:~d ti1 

provide such services under Section 27'1. When permitted. the F30C and the 212 

Affiliate will market and sell in-region, inPertATA services pursuant ta arrii'r s -i.cr~;'Ek 

agreements, reduced to writing, available for pubiic inspection. and accnuntgd Tor t i ?  

accordance with the then-effective rilles of the FCC. 



1 The BOC understands the requ~rements (;>i Sectton 2r'P!'c;i aeQ : 3 z : f l 5 & ~  ,L%:" 

2 these prov~sions. The BOC also understands that the jWttf mlkflie?'f~n~~ excltiw173 igCC~ rdl: 

3 apply to product design, planning, or development, 'Thoref~re. 18 tP& -306 ~ f f e f s  $ h ~ % r -  

4 services to the 272 affiliate. ~t will be prepared till offer tho3lr; 5&R?& s n - 5 ~ ~ ~ : ~ ~ ~  ?3 "be-  

5 entities as well. Currently these services 8r@ pr@v.tdab t$) "te 27:- AfF?lr+ie tt*d "!"+? 

6 services Company and therefor2 are not subled fs Secttan ~'$",s~~kitr%w?p;?r;5 

7 IV* THE BOC HAS UNDERTAKEN EDUCATfbN AND TRAXNIbiQ EFFORfS ti0 
8 ENSURE COMPLIANCE 

9 In 1998, the BOC began implementing an e4$ur,atlon j;liz$n ~pecdt-,ak5'b $e?r;.i~dt.-b &t 

10 increasing employee awareness and urrderstartding rsf S e ~ t i ~ ~ n  274 r ~ ~ a u ~ ~ e f i ~ ~ ? r t t ~ +  S W : ~  

14 this education effort is ongoing. The SQC has i~sr\ittt@~:i pmisas &an- j$s Z c r  &i-,nsaite :fi.;it 

12 it conducts business subject to the provrstuns of $ecti&rr 211, t k o  80%; R,PS .;zi.;f; 

13 continued to inform and educate ernpfoyeesi about E ~ O S B  Q~~"ESCB%~ I " ; C ' I I " ~ ~ ~ B ~ ,  :.39 w?;1 &:i 

14 the Act and related FCC Orders. 

15 Employees in the Qwesd family al c#mpsn*s at@ ie@~utce<f to @~%d%if*~$a rrr:rlijL+?.;r6 

16 corporate Code of Conduct training and to certify ItRsrr ~~flcf@t&tavtdifi~~ id Aft$$ a~t??t~tt~$tf~c$? 

'1 7 with company policies including reguTatory ~eq~ir%m$nil$. Th59 ; $ f i ~ : ? k a &  ceiz~pix,~hi<s~ 

""3*.&prlw 48 training includes coverage on affiliate krrln~s~b.3ns as 'bii421P as 01P$~  ?*\V;s&nr 

19 concerning appropriate employee behavior ka enswta Sactwtl 272 ~;Q~?IG~~J;~GCW :5m~ 

20 Exhibit MES-272-15. 

2? Annual Code of Corlduct training was '~;ugsaIern@nlal;C %%tiri. S$QC;*FC :<~3+~%i'se XI*,: 

22 requirements and delivered to the BQC, the 272 B%!~~rtl@, and $$P,-IsQY fsh9$@+?:7~ 



1 management employees via enail with a link to the carn~any"!S ii".t.@r,lrai~&2eb5sr;$ ; 

2 attached as Exhibit MES-272-16. This training ernpt-ra~~aes 'the $ec:i;an 212 tg>fisagr*$r? 

3 and nondiscrimination requirements and provides an ematt m$ri$s~ so?$c:fz~.ariu 

4 Section 272 related questions called ask272t@qwc;s~~. .  

5 The BOC also conducts targeted treintilg ts e~>ptoq~ee9i who i:.or&a~ct bu%i~:e~% 

6 with the 272 Affiliate, specifically the Sales Executive, Taam rt$~;rressnfstfia~6S Seil. 

7 Exhibit MES-272-17. This training reinforces the giit3cess iPls 272 ?.%1:3:~ $?labs% g;2 

8 through to order service from the BOG as dzstaded earlj&r In a$y aEftld&iit. 

9 To ensure Qwest continues to meet the OIBM reqt$'rreenent~, the $ $ t f - q ~ t i 2 ~ ~ ~  

10 Company conducted extensive one-on-ane traitling ettb ate%t' fey N$@plefa e?a~~q#3'v~$? 

52 
;Zn 8 0 C  employees must treat the 272 Aftiliafa irke any blthar IYC ri ~?!nF~fse  

13 employee awareness and facifitate nandisctrminattafi, the 8C):lh"$ i~",ns$kt2fees tmt$ 222  

14 Affiliate employees have been physically seperatsd. Th~s %a~@+rc;ztkd~& 2*va4 ia t : t :~m$~~~~l" ' i~*~F 

15 by using separate buildings, separate floors, or flmr5 wbth f@%%tt4;tQt:1 2~vsC#~%3 YCI? 

16 addition, the Services Company has deployed a cabor 9;2aing scbaM$j gucfi rBtwr i$fl.4:. 

17 272 Amliate, and Services Company employees dfsptay 6;5tff&t~n3: C L $ ~ ~ B  if~iyilij;ppqg 

" h 18 badges and office name plates ta indicate the company they wotk !o$ ; - -4r 31~qf , 3  ':t i ) ,4 

9 9 my badge and nameplate distinguishes me as a B8C ~mstoyea 

20 Qwest Communications lnternatianat fnc. ;iF~a ~ftt?es a C~r?rp-sri~~f~t i,:,<i"ri~C ,a;?:;m 

2-l Advice line for reporting all compliance issucs, rrr~fudirrg any 45;3$2@2;:;:bxt ~:iv~~$t$:s~r,Y::~ -;* 

22 Section 272. The hotline, number is .i-8QCd-J33-A5S8 iSdn"~"rng>kt~ig~ i:*;7r~, ::;a-i %?.tie 



1 number for answers to corporate compliance rquastlaqs ar ti2 ffd!pi;tG '"i~~$f3.-i:,Be::t 

2 violations. 

3 For employees involved in processing a@li;alrs tmrz%ar;ieirrss- ;be %:ethc&~~ fa8 

4 Affiliate Transactions ("MAT") training manual includes Sa~l~rsn ET2--5~~: la$; !h~ 

5 5 instructions. The MAT is attached as Confidentsat Exhrbtt LlE!S&2'"2- $9; 5s Ssr: -:-7s 

6 Company, the BOC, and the 272 Affiiiaxe continue fo r"al"s0l"f G G ~ B - O E ? - ~ ~ " . ~  !F.X;~JJW~ SXILSP* :+- ; 

4, - ,. 7 as needed to f a ~ u s  specifically on the cornp!ianse requtsemer!ts fbli~!eid Z& 5dt:t:v.* =- - 

8 and the Accounting Safeguards Order. 

9 The BOC will continue to ensure that once Sec41an 27'1 ~i@rtwi%4 r~ i p g j 3 5 ~ ~ 4  

'10 business with the 272 Affiliate will be conducted. $0 C Q ~ D F L ~ G ~ E ~ C ~ ~  @th $w{s~fi 2 r-12 

1 "i. SUMMARY AND CONCtUSYSbW 

12 My affidavit has shown that past ;lati pres-&fit $a2 ~<~gtrp:~aio%;etlb pr:ti:Y~::t% $~RW+ 

13 that the E30C is prepared to carry out the r"eqbrr@mbni;9 0f ~d12;l@at ZT'Z @!-$%t hrlr:;4rt;?2: 

with QLD and present practices with QCC, as descrrbii rft nny d%D5$3aj~1t, a;i+:~~te~:;$~:xk 

that the BOC's relationship with fhe 272 Afifrliate wiFi Be C6fi%rl%brtE. ~ l f b ' r  $ @ $ , ~ ~ ~ ~ B w  222 

-% Zd 2 requirements. The BOC has satisfied !he X G ' a  re@ far S&c,t~~f i  ~8 a, ::fpgbta-~f'ktb 

by providing sufficient evidence that it rs prepar&d to C B Q ~ ~ U C : ~  $t~d$fflai?~s $ki&$AGt :i> ~ E F W  

rules of Section 272. 

The BOC understands its obtigaticsns undar S+ctteltk 272 % p ~  (,F~'I~T,T~PJ i"t,zi?? 

demonstrated that the f30C has established suHietan~ cOntrsl$ 313 (";r.%$dg ~:fi!t *-er63~5 

specific requirement of Section 272 upon ap~ro?jsl lor th+ Zil R!fi:,qt~ !o ~ f & ~ i  

originating interLATA services in South Dakata 



Being first duly sworn upon oath, I declare under pcknaity of getjucj under 'Ln 

laws of the United States of America that the foregoing is t r u ~  and ~orfc-8 !C) fh& 3352 M? 

my knowledge, information, and belief. 

Executed on this 16 day of October , 2001. 

COUNTY OF DOUGLAS 

Subscribed and sworn to before me this 14 .  day ot 2001. 

Notary Public 
/ 
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Marie E. Schwartz is a director in FCC Regulatory Accounting at Qvi+.$t 

Corporation ("the BOC") and is responsible For ensuring Q~vest Curpaaati~n 3 

regulatory accounting compliance with Section 272 of the T~!er,amm~rtrca~tofi~ 

Act af 1996 ("the Act"). 

Ms. Schwartz tiolds a Bachelors Degree in Busirzr;ss Admlnistcatjon f W i ~  

the University of Nebraska at Omaha as well as s cf;e&fieQ &!;aarragemeat 

Accountant certificate from the lnstituto of Managetm~snt Accrsnrrtanas 

Ms. Schwartz has over 13 years experience in the leteeommunrt;s"tOns 

and high tech industries, concentrating in regufatucy ~-ornptianr=@. Fln@f'ica, br~d 

accounting. Ms. Schwa@ began her career with U S 'i\!E$T Carnm~t1r4:;jSto1~$, 

Inc., now Qwest Corporation, in 1989 :n the Tax Depargmant. Ir"l1490- r7tr;~t 

began working in FCC Reguiatcrry Accounting wtth responsibtfitles $5 P f i t ~  'Y.ai RXl:s:i:gi 

altocation and Part. 32.27 affiliate transactians. cornpi-iaoca for scx y @ ~ f ~ ,  .+t:~l 

chaired an industry task group representing those areas. From r"36-tg93. Zdtl% 

Schwa~rtz gained fur";her accounting and finance exporsenix an 1F18 hiijtn 1 ~ ~ r ' i  



* p .- "< e industry in California. Ms. Schwa& ~ ' ~ S U M B ~  he6 :a:Gef df U $ i . i ~ 3 !  

Communications, Inc., now Qwest Coiparatt~n, tn 1899, 

Ms. Schwa& has filed testimony an the subjed af Ssctiem 2z2 in ~I : ,ZQJP~% 

Cotorado, Idaho, Iowa, Montana, Nebraska. New AFo~~co ,  ? t i ~ f l ~  D y t l t t ~ t ~ ,  t&-:;;n17 

Utah, Washington and Wyoming, She has pa&rrt!pated ~tr  c%arksRais 10 4os;>-"":+ 

Colorado, and Washington, as well as the mtr81instats sif.~r%3rTC~hap& f ~ t  %,$tlb$. i q + k ; ~ ~  

Montana, New Mexico, Nairh Dakota, Utsf., and t r i y ~ ; r ~ ~ ~ k ~ i l g  V! h2p~*?~:gg% 

Nebraska. 
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Securlcies registered pursuant to Section 12(g) of tne k c :  
NONE 

THE REGISTRANT, A WHOLLY-OWNED SUBSIDIARY OF QWEST CGMMUfJIrJTIONS 
Z::TEIU.JATIONAL I N C . ,  MEETS THE CONDITIONS SET FORTH I N  GENEIWL I!JSTRUCP:ON i: 3.:  
raJ .WE (b) OF FORM 10-K iWD IS THEREFORE F I L I N G  THIS FORM WITH BEDUCED 

DSSCLOS!J??E FORMAT PURSUANT TO GENERAL INSTRUCTION I ( 2 ) .  

III'DICATE B'i CHECK MARK WHETHER THE R E G I S T m T  (11 HAS FILED ALL REPORTS 
PEaVIRED TO BE F I L E D  BY SECTION 1 3  OR 1 5 C d )  OF THE S E C U R I T I E S  E X C W i G E  ACT OF 
2 9 3 5  DLlRItIG THE PRECEDING 1 2  MONTHS (OR FOR SUCH SHORTER PERIOD THAT THE 
REG15TPkrLJT WAS REQUIRED TO F I L E  SUCH REPORTS) ,  AND 12) tLQS aEEN SUBJECT TO SSCH 
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;. * *. La .,,.,,.. J *  ,,,.-.. zegrstrant's knowledge ln 5efinrcr-is prox:/ s r  :nformatiGn sractxen~s 
.$..,--..+, * . - - -  +=.Li . , ,c-,-~ed by reference in par: 111 of tne Form 10-iC or any aiiienimenc t z  :kr+ 
f<;..rs 15-3: 7 . .  

1 4 V  Sii3ri ?:;?pL:~able l n  chat registrant LS 3 s~holl:i-owned subsrd~ar-.. 

. * ,  - - - - - - - - - - - - - - - - - - - - - - -  

?SPURT 3 F  INDEPENDENT PUBLIC ACCOCMTANTS 

Xe :,tvc? ai:d~r:nd the accompanying consolidated balance sheets of Qwest 
< - .  , 3: : :~  d C2:isrado corporation) and subs~dlarles as of December 3 i ,  2030 

-\ad , i ? 9  535 ?$E related consalldated statements of operations, stockhclderts 
b.;u:ry, azs cash TLows for each of the three years In the perrod ended Dece6nber 
*, 
5 .  ? C 3 5  ::;ere cons~lldatrd flnanclal statements are the responslblllty sf ;he 
J.r)v~n,$::y';i manaaewcnr. U : J ~  responsrbrlity 1s to express an aplnlon on these 
:c:r;nc,:L : ~ a r r . _ d  f ~na:tc:a? statements based on our audlts . 

<it ,:ct::t?..t-~eb OIX ~ J ~ L L S  In accordance with audltlng standards generally 
r:-'ap~'.cr~: ::I :r.e ::nrted States. Those standards requlre that we plan and perform 
e k e  n8jd:t t3 sG:aln reasonable assurance about whether the financlal statements 
, - tba  9 r . i ~ ~  z t  macarla1 misstatement. An audlt lncludes examining, on a test basls. 
wvi$~,r::.=r s::pporcLng  he amounts and disclosures in the financial statements. kn 
~ : . ? 1 \  a22o ific1ude.s assess~ng the accounting prlncrples used and significant 
&a:I-i%:6,ha made by mnayement, as well as evaluating the overall f~.nanclal 
~c&temenz prcsencatlon, We belleve that our audits provlde a reasonable basls 
: B T  5i iZ 5)PLflSOII. 

:T: c.11~- np:zson. the financlal statements referred to above present fairly, 
, %  ti:: f ~ a c s r r a !  respects, the Einanclal posltion of Qwest Corporation and 
w,:!:Eaiix&r:t?u as =.f December 31, 2000 and 1999, and the results of thelr 
-jj)r?.:.zr icni i .  chazges rn stockho?deris equlty and thelr cash flows for each of t h ~  
* h r e @  ::?t.rrs I n  the perlod ended December 31, 2000, ln conformity nlth accountrng 
pU"::"?~!e3 rjrtneraliy accepted rn the Unlted States. 

/s/ AR'fXUR ANDERSEN LLP 
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REPORT OF ONDEPENDENVPUBLlC ACCBIJMTANTS 

FCC REPORT 43-03 



Vies h v e  eud&d. in azcwrdmce wrtk ~duditm,g m d w d s  g a n d l y  a s c c p d  b the United State3, the balance 
~hmt of U S %%ST 6mmmicartim, Inc. (the "Company") at December 3 1, 1899, and rhe rerlabzd s t d m n e r r ~  
sf ~ n ~ r e :  %'bsckhlcim's quipy a d  cash flows fa yaw then d a d .  W e  Rave also i s s d  our npwn &fed 
laasrw 26, ZOMO, in whi& wgve rqrnssrd an unqudifid opimioa en Ohuse financial an teme? .  We have also 
a&kjff& &$ mtrrnpny* FoQluxlsla Cmrnunimticsrue Cornnoitsion (the "FCCn) Repaic 43-03, PI?EUkEIS Joint 
Cw~n;p K m  (caiumns @) Qmu@ Q C j )  on pges 1 thmugh 18) of the Compuly for the year ended December 
$1. rw. 

& A W b &  us N n k  I ,  this mgwrrt was $1 pwugint to the Cmpmy's Cog Allocation Mmual, the FCC's 
foWt Ca& Ordm iwud in wcanjm&m with FCC h k e t  No. 16 1 f 1 md the FCC's published r u k  and 

ag 47 CFR SasPions 32.23,3237,#.90¶ d64.903) in form as of W 3 1, ZQOO. 
r &re py.wtser of mpiyizag with those d e v  acul pegahtions md is not mtenad to be a 

Cmpwy's %inmcid 5tak~mnrto. The FCC %Qilti9wQ 43-03, ARMIS JoGrt Cost lbpvrt 
mpmy's  mmgtment. OUQ mspomibi2jPy is to express M opinion on the FCC 

*Qpswt &M3, A M S  J A h -  CnRk Bwd B B ~  our audit. 
i"'""., 

-03, A M S  Joint Con Report in a~cordmcc with auditing 
tgs, Thorn stmW requim tha we plan and prfm the audit 

FCC Repart 43-03, A R M I S  J d t  Cost R w r t  is fie@ of 
,sat. Aw rabdli b c l W  ewminhg. cwr a w basis. witfmcc ~upporiiq the amounts arid 

Q z s 1 0 ~ ~  in t h m  n p ~ 0 ,  PIpX &it dm isacluchs ssesshg t$e raccoom9hg pPfnciplas used md significaat 
o-%r amk &y nramgmenx m w U  as wreludng overdl repon presentatian. Wc hbrlicve that aur 
acidif pmrldm tb uwmmbk bmis fix am opinion. 

Im w crpiition tb FCC b;plorr 43-03. W S  Joint Cost hpxt d d  to above preswrtss fairly, in all 
W a l  r , tfm hforpnraoim af b Chngv~ny ~~ rco k set forth thmh fm tlw year tnW 
W m b w  5 1,1999, in twxxxdmw with PBre Cornpamy's @a& Allocation Manuai, the FCC's Joint Cost Orders 
tmed ixt, wrmjunctioaa v&h FCC l3ocbP No. 8 6 1  1 1 and Oha FCC's p~sarb1i.W pules and repiaiorns thmcX~ 
( 4 - g  47 CFX W a a a s  32,23,32..27, @,Wl md 64.903) in f m e  as of MISVCB 3 1,2005. 

1% ~i.;.i;wt?rt is hmrtarrce far the s-0~1 of the Cmpmy and the FCC which established tho criteria a@hst 
$ Joint Cost Wori was w d u d .  Accordingly, this mpmt should not 

b mod Far my Mbaitr 

km, C d d t y ,  
'"a 31, %W. 
' . r r  
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QWEST CORPORATION 
OFFICERS 

James A. Smith - President 
Robert Tregernba - Senior Vice President - Network 

e Mat-k Schumacher - Vice President & Cantroller 
a Beth Halvorson - Vice President - Wholesale 
a Mark Pitchford - Vice President - Retail Markets 

Kamelia Davidson - Assistant Secretaty 
P Jennifer Pettus - Assistant Secretary 

DIRECTORS 

B Augustine M. Cruciotti - Director 
a, James A. Smith - Director 
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MASTER SERVICES AGREEMENT 

BEWEEN 

QWEST CORPORATION 

AND 

QWEST COMMUNICATIONS COWPOWTION 

~aiiul3;ty 10 ZQ9t;dbdiMSB Master 
L~%$B%! C@~~iiifr0Rii&B81 Ct7mfnur11~t~ons Corporation 
~ , i , j $ 4 t D l  f 7-ii0f2'~ 
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ARTICLE 3 
PILI,INQ 

> s-~+*%$ ::s.rs F P ~ Z  ;:-i&fl~'h I~?GQIQO$ t~ QCC fur S~rvlces prov~ded ~n accordance wlth the terms and 
J: - , + $ j k * %  -* - ,-;f .!.YJ$ &ytag?nnsfi$ 3 rn~flthly bas@ unless othewlse spec~fied ~n the Work Order 
r -  - 

, :,* +, ,++ +, i4i: +-*a w-+ +- Q+*s5-d C i ~ ~ l r  ell ltic address to which invo~ces are to be sent. 

2 - ~ + e c , . r ~ $  ?"a" E~C'I,&P rna :alVo+vmg biil~ng inforrnat~on as a minimum. 

!PD&PEN&3lf CONTRACTOR 

* 2 ~ w b t  i:2~tr--t~it~*?3~ @@R$&~G% $! :JPY~~ i39ra@s thtlt ~t is angaged in an rndependent busrness and will perform rts 
.7q3%$ikt4@f  if W$r@#fmar~r 6% a 1  i r icl@p~nd&~t contractor and not as the agent or employee of QCC; 
%+4 ~41.hw~ GBrs@$ t5mt sy3! h%w $Re author~ty IU act for QCC or to bind QCC in any respect whatsoever, or 
"r: @*$ a?&@% t~y b&~$t~.[xi~.8  th& laarns of or on behalf of QCC; that any persons provided by Qwest 
;'R%,~v %%s+:r %@ :%&&w$+ l f &  d~r'rpl@y&fi?~ or a~@ntS of Clwest Cofp under rts sole and exclusive direction and 
TJ-.;~+K**# I$wc%t C&t$ @fiQ $I$ @mpl~y@%$ or agents are not entitled to QCC's unemployment insurance 
W%dr~$ 24% J & % ~ . Y  ;at p&c!~rrflflbtg tin.ifbi' tI"li6 Agreement. Qwest Corp sl'mll be solely responsible for all 
+.+%kp;9 rw~liP'i@ 40 @~lyqt%@fit af 111 ~ m p I o y e @ ~  and agents, including compliance w~th worker's 

*i~>~*@c~~&v@we ~~$w?@le?f~ f l~@nf~  @rsseflity nsuroiice, soclal securlty withholding, and all other federal, state 
$,qiq ,fa,$v:++? f i 8 ~  &%@ $~ti6;%4o:yng t=)tp~e$~ Corp shell rndeninify and hold QCC harmless from any causes of 
;4k,~j#r;c7 i ? x g  QIM~ at Carp's 118blIiky to its amplayass or agents. 

C.#@3 f s @  %ra $+,F*T&;$SI& OI pfavlcjir~g Sdw7/~t35 under thls Agreement, each party grants to the other a 
r-s+?2:~~*~:!iiu:$*i.@ :xi~itrbngfsr&Q lr~snse k) use vrforrnalion provided by the other. Neither party shall publish, 

c?' i&i?i  .$& ~Wf\bYtvd~%di$ ds%tfiQut@ DIY ~ / z ~ c ~ Q s @  any such rnformation that is marked proprietary or confidential 
.-; G ~ F ~  :j-+;t0f , mu8 , ~erw b,kib%f th@ra rt% afljti81as and its consultants who have executed a confidentiality agreement 
,~:=-l;wxk 4t:*S -*"it2 i t ]  4iw aPrg!flal drerclosing party has consented to such disclosure and such third party 
.es-n&q,+w% 8 r ? ~ F ~ ~ ~ ~ ~ ~ f ¶ t r S j i t ~ ~  agtwmetllt containing terms substantially similar to the ones contatned in this 
k@~-3~~*?rr~l i2X IU@% tftil~rflt$lf~;m ha$ cam@ into the public dcrrnain through no fault of QCC or Qwest Corp, 
L 3 : %wTp) pl: bM.faetN3B 18 7 . - 7% oth@mi%at: in lha possessian of QCC or Qwest Corp free of any obligation of 

i.~fiP=r.I*trririw+t- M at~ro pafly 38 !quirw! to do so by regulatory mandate. 

4 3 ~  9 5 r f 4 1  g?i10~11:san ~olttL)%d by CqCC or QWBS~ Gorp to the other party shall be deemed QCC or 
: , h c a e  ic,vp wiwm@frwi mafarag to its source and shall be treated accordingly. If such information IS 

2r- -,+L~&;$ .? )- TG $ $~@%%?a :*gfd~$fn@ni ~ l b l  a lhlrcl party, the party receiving information agrees to hold and use 
" ' n ; r  ,?.:,=!>ndI-.;"M% ~ f 4  a~wdanee wrtll the separate agreement, provided it has knowledge of the 
*,wpdn&z~% S ~ ~ L ' " P ! ~ * : C ~ ~ -  i*~r)i&sja olherw~~f) rnstructed rn writtng by the part)( prowding the rnforrnation. 



e -3i;w:i i ~ t ~ d ~ x * ~ ?  ie*d@LPYf:!f~ ~ ~ C I O  boi~j hatrntes~ QCC, its owners, parents, subs~diaries, affiliates, 
i:7$&@-d d-*$~;$%% t?s?t3 eorplayees agatnSt all Lrab~lities to the extent they arrse from or In 
1 :  6%. J i) fa~t t  or EBQ~I~F~IJCO of Qwest Corp, its officers, employees, agents, 
4.  $$::?l/1+~&'2*i'iP% * f 'd i l~)~ .  ?l?af~88nt31+~@~, andlor (2) the furnishrrig, performance or use of any 
- : - a ,  -C ti. *., a P% rriYfFbS ' x l - %  ~?q.42tjr~@f?ftarif OF any product llabtlrty clarms relatrng to any Servrces; andlor (3) 
i':+-r,~abu '<- i S 7?&-!~f% .2iir15 rRS olftcnrs, ~n'ipioyees, agents, subcontractors and/or representatives to 
, 'rb,~+';c lipR$* + k f : ~ ~ t t  t?i~t~f_lb?d "C~ryl~irance with I,aws;" andlckr (4) assertrons under workers' 
- + * 1 c 7 2 w  GP w.PR*~;~: ampbpee benefit acts by Qvrest Corp or rts employees, agents, 

.;-. "4,' tf"'gyc*" 
ft ,.* ..=.a nr %.r~&0rtlrnc!orS' smployees or agents. 

i* -* * 
,'c_ +,  EL$^ :.*5$&ri".?:~~~ zaad hsid herrrlless awest Gorp, ~ t s  owners,, parents, subsidiaries, affiliates, 
i++f~ir:% r;J$IctE%-@ mrl t$.arnpltay@a3a.s, aga:nst all L[atrllities to the extent they arise from or in 
.C~~?~ ,W: -YJP &JI4 llil k11@ I1~,111 or nsgligenca of QCC its officers, employees, agents, 
h~,~'f'kr:=*w~t&;bf% i%.k~tB~cir r&grfe~~ntet iv$~;  and/or (2) the furnrshrng, performance or use of any 
':a*1i-12-as; ;R%ff~k % r %  4$jf~*~fl'tbnt 13r any product liability claims relating to any Servtces; and/or (3)  
fA*~:wa :tg 43$.$ 4% ~?f i~ f - f l%,  ~r (n~l0y&86,  agerrts, subcontractors and/or representatives to comply 

!%B!~cs &,~i:t:?@ f#~MtfI$$ ' 'Con~plfanc~ with Laws," andlor (4) assertions under workers' 
-Lc*:~lil&n+4X.u,I.~Ri @ %~'fi~dnl &~&)IcI~RB benefit acts by QCC or its employees, agents, subcontractors, 
s bsn19 v .~rt~1~~~t@r.$24mpf~y@@s LF or agents, 

% & ~ P F  $*fa!-+ -"& w%@ ZW t ~ 3 4  ~ l t ' l @ r  for consa?qu&ntial, incidental, indirect, punrtive or specral damages, 
?:753kP~33 :i~elfjl1~+~@+6:a1 $a%% ant! ii~,$g profits, however caused and regardless of legal theory or 
A9°&wqy@$84 :T+~'+%CXP% rbr :N~r@etly art%iiq under this Agreernen?. Notwithstanding the foregorng, the 
4.. * 9' ,.s& @a% ;s@ rs%~q -n d%c6Qr9&x*kd".B "wrlft khe gravrg\ans of this Agreement and this limitation of lrabil~ty shall not 
IQ:.'~@~ %,+ TW ~~~~:&wasf&a~;gj"i 4@11q8tl(~r119 \,tfzU@r thls Agrcsrnent 

"L~-%8 & ~ ~ w ~ ~ ~ * ~  @0&4 ct"3~rply blth &I State s t ~ t e t t ~ s  and reg~nlations, and Qwest Corp shall bear the 
'.t-,-#k8-@ p4%+ ,.( E c%W% Act1 r'ha pilrtlds agree that lo Ihe extent Qwest Corp IS under the regulation of 
"i*$mh~r li* bidfe , - k f 4 @ i ~ ~ I R d @ * ~  i%S: will provid~ co~peratian and suppart for Qwest Corp's response to 
.-~@b'@ffi~? 3?i32:k+w$ m kSar%muw r@qu~$t$ concerning this Agreement or relationships derrved from this 
&t&&i~@+*k-$ 



- 't 5 -I+J*&% k i 4 :  -l:iz%-i- g i ; $  *-~~c !zn  &i !s awrr expensf3 all perinl~ts and llcenses and pay all fees 
-5 ~3 '7 ,IW *2F:? ~%fidw:::j :.j3 fe?y Si;fytcas andior performance of this Agreement. The Dartles 
:. .I. . .- .,-i@+,,rpp - ,2 ,I . we::* ~%ii-rat~cir5gncs af and Ssl'vlces under th~s Agreement, comply wlth all 
<el . * - ,r+:d *+[% &i ic:aja :zr-$ i~?eai I;y3%. ordinances, rules, regulations, court orders, and 

% - ,+- t.8, -%+! :ybi~;. -3vfi999 + , tzqaqii:y n~rfers i"Lawsq), inclt~rf~rtg, without l~rnltat~on 

, --,,,3Lr-,%a ,*) r .  ..i4a;:;rns% hlji oP: t934 65 a m ~ n c f ~ l d  and all rules, regulat~ons and orders 
:'ti^& F r  'w~'~1~9I+!li~lr ~ t i f 6  :hat Ac\I and tl~ts Agreement shall, to the greatest extent 

*-, a'&?:+- '9s -, h's-~sVsi@~f !a be c ~ i r $ ~ ~ t e n t  with the same 

bq-r ~q~a%r,{j D,% "?&/~.C~~f;~fl~;d~atIurr  if1 employment, far  employment practrces, equal 
L : ! r ~ r q i * r j + L ~ ' f  G$P~IV!I.I~TI@, arnployrnent opporturilt~es for veterans, non-segregated 
%?is;***, s $ ? ~ : ~ ~ L I Y  e~f*istl'pule?rgL of tire drsabi@d, except to the extent a party 1s exempt 

+zcf$*:vi~n 4 ~ 9 2  5 ~ 3  I , J M  and G ~ f ~ t r & c t  cIa11$@8 requ~red by those Laws to be made a part 
;.+ ~ , = k  ~".J~&I?IY'~DI~~ ,)%te ff i .r 'r~;~~~~lat@Sf tiard~n by this refr;rc;nce 

+L.p, - ' ., - ,$-M &%Ixfzrd?g! h 2  tt'k :he 4rrlcIs entrtliod "Indopejndent Contractor". 

- ,;+-la?T lf:f3 -sjh"~w~$f~r{$&~ twit Pi<drcha~~($) ancf!or Confidential Information ("Exports") may be 
L P V , ~ ~ : X  Q $1 8: -- ,%%! &p$i$%%&ltts ktf@tgt! axport laws or regulations, Qwest Corp shall perform 11s 
,:.r.(--sxz,s$ta s.iis2riif Ib?%+ &<jbnt$rr~~~lt :zt J thannar cdnststfirlt w~th the requirements of ail applicable 
, 4 =f%x as ;~w;~~~C.~B~*$ whattJf'2n !am al?d rcgulatrons, lncluollng the U.S. export laws and 

- 2:1ff!q~~ i2131~pt F ~ B c ~ ~ Q ~ s  A c ~ ,  and anti-boycstt laws, and U.S. export laws anc! 
z ~ d * ~ , * ~ c * - 6 ~ 8 + i  ;t~~d~~&*%+fj iW ul\a~lt~ariz@d ~Xport 01 r'o-export of certain Items to residents of 
> L:@- +% = q ( l ~ ?  3 Ef@W(lg &afl~nl$fl(~t18~'1 Regulat~on~. 

-m;. . J E * ? - ~ - ! ~  04 .t~if3r &t11~& 5hi3t1 ICIIYIVB the cxprratmn, term~nation or cancellat~on of th~s 
. $4 ~XC:F~:B I I~~B of thts Rr!f~f& "sail a l ~ u  apply to all subcontractors, and slrn~lar terms 
s ;. i s 6  i srEa!$ -s* ~~t tY2ib'xjrt G~rg'fk ~ ~ f i t r a ~ t r ,  with ~~bcontrac10rs. 

L: L j ~ ~ ~  & * P-~jb+: *.5s~-i,h~ rra~'tPf#?q?d$~ &f alnar crsrrrmunrcatrons are requrfed under thls Agreement, they shall 
:R- ":. J ~ - ~ ; ~  ~ a ~ @ i j i  -A&W fiigQ6 cn utrtrrng and daltw~r~d to the other party's address listed below. 
"+e;'-rqq4*e -d-~$g vji& i ~ f i & ~ n i @ r $  ky &~ff@n qqtic~ X Q  th@ other party. Notlces shall be delivered by hand, 
-&. 0 ~ 2  3 *-;a- x#+ w+zLe9;% <4~~7$42B $mat?, rBlafrn receipt requastad. Notlficatlon wlll be deemed to Iiave 

l~bi7#(* - 2:>71i1,4$J ;,.it- &;* nld* it & k i i ~ @ l ' f  19 by har!E), ovsrnight cuurler service or five (5) calendar days after 
' - 2  Y ,  i ? gq*4 I -- < I e$Fr.y.&$ r*it@lt 

ba,,:rs$ : 87a,L - q - a r ~  sJ$-$.,pa%$ zf  :;qpby- z~ t~ la~ t  Qwcst Gar~loration 
, >I bpz.;,*- ;% $!+ g.&3 +&++&,+z AttcnClon: Gor'ltract Speclalist 
- I,I+~* $;* ; J~~ @ ~ . ~ : ~ ~ ~ j  g $beV I ,~:B$ Contract Dsveinpment 8 Services 

;4;# ? - % **&- 5 f* -r~&ii5 $4f5*$$$ Ssrt;4@ ;ygj 
g < <"-= 

iPt30E) East Orchard Road, Su~te 250 
t ' - I.,,. &%*~;i,~: , ,? =gk; 1 4 "'F:I$T e-?4.a Fnglawnad, Cr3 801 1 1.2526 



ARTICLE I I 

arties, their agents, employees, 
able to settle through 
Merjiation Rules of the 
atur. Any Dispute which 
y binding arbitration as 

ermined under the Federal 
, the parties niay cancel or 
ns without being required to 

*2b r*r.~$&*?-? S.B"~~;JP~;I$PX% d'l ::?J*- :?F$~c~,cI@ ti! faw, who 1% know18dgeabie about the subject matter 
.+&--+ ~ieqwt &&a Ra :oart&f a~rb Bl%pti!$. shall conduct the arbltratlon under the rules of the 
idis%, L , & ~ ~  -4 s%$zqt ~ ~ w g f b  $9 ;jll?++)cj&i$~@ ~l"r3bfdk~cl 'n@rein. The afb~trator shall be selected In 
a~~-.-2rn~-.in e+%t AL&h ~r*~1$1~-1~16$9 @i%m jt) its1 ~f grdnhfiad people malntalned by the AAA. The 
W5+..g ;i-dcs: ? , %@,w be e@~$a%:~t&2 C&$~~'~YIP; COIUL'TSLJQ, 8nd all expedited procedures prescribed by 

&&d~ s&&n &-& iiit$@dr 'rks. ~aikda 81 Ge%m~da s h ~ l i  govarn the constructlor? and interpretatton 
" fG4nl .  I -3 : %+ ~ B % + Z * W % ~  grra$z$lotfr d@ci,yr@n and award shall bo final, conclusive and b~nding, and 
.,dq ,-d.Y- ~+fi;;ri.~*:j*~#+t>+ &l+w&*! 14ia12 if if? accalaanea wttl? applicable law rn any court having jur~sdiction 
,F,$* *4 

t EL*!, jJiwt-v 3+-jjfig. SLK~Q&~: +14yr+ Bte ~?~b~if,((yql~r IT?)UUC~~VB rt?llid ta maintain the status quo untrl such 
i :*r 9% Wp-il,ib@m~ B @ S T ~  4% f~h'rdlrlM Qr ID8 CIiijpl~tZ? 1s   the wise ~QSQIVB~. The arbitrator shall 
--.P +'e;&@ +&+%ifl-?; k b  s"fiw&~C~ ;)t@~fl~vb dk;!M~q98, Each party shall bear its own costs and attorneys' 
-em +y-,9 q?e~#:~g~ cR&$ dYac1 t b f l t i l l t ~  ih8 a r ~ d  0xper1~t3$ of the mediator and arbitrator, 

-:f ,%., @#&K d &,&d%& w l  @dmmrstrativcs actlon asserting claims subject to arbitration, as 
?~++$~t~=qw: a#%@ i ~ ~ $ ~ t h # f  B@P~;\) k~~1~5 ;@~$f~ i l l y  ~ t 3 y 8  sucti action andlor cornpels arb~tration of 
h@hj i, ::%**a% ri.4 m?'~ I&S- a&+@ i~ctron shilil pay the other park('s costs and expenses incurred in 
- & @ w ~ ~ ~ i ~  $3~&+7 &@Y s@dciM ~gz"l'~HIldlr!q 3iY)r9i1r;i~lion, rncluding reasonable attorneys' fees. 

* - tw ',w%z$ i *:',:$+-{? &<;I&W~ .fr3&$ if1 ?&c cvtdf-if fil qfiy igia~utlb b ~ t w ~ s n  tlra partias, it wlll continue ts provlde 
14ilwota Y :*% it(+? 'l f:si+ (i$~w~af&r"4 




